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EXPLANATORY NOTE TO THE SECOND EDITION. 



About three years ago I prepared for private use a 
manuscript compilation of the Maine statutes and de- 
cisions relating to corporations organized under the gen- 
eral law. It was found so convenient, that I was requested 
to publish it ; and though containing many defects and 
errors, it evidently satisfied in some measure a great 
want, since a second edition has been called for. To 
redeem repeated promises I have prepared the present 
book. 

A careful study of chapters forty-six and forty-eight 
of the Revised Statutes led to the opinion that if they 
could be consolidated in such a compilation, their some- 
times obscure and conflicting provisions would be more 
readily understood. With that end in view the present 
arrangement has been adopted. I am well aware that 
scientific order has often been violated, but it should be 
remembered that this small book is far from being a 
treatise and that logical arrangement has to give way to 
the unyielding provisions of the statutes. It is hoped 
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X EXPLANATORY NOTE. 

however, that the present plan will be found to have at 
least the merit of simplicity and convenience in practice. 

Some parts of chapter fifty-two of the Revised Statutes 
have been included, thus making the work more complete. 
The annotations have been re-written and enlarged, and 
some decisions outside of the Maine Reports have been 
added. The blank forms have been corrected to conform 
to the latest statutes; an additional table of parallel 
sections has been prepared ; and the index made more 
full and improved in arrangement. 

If this small compilation shall be found of any service, 
however slight, to the profession it will have answered 
my hopes and desires, and well repay the labor it has 
cost. 

I. W. D. 

Portland, April 1, 1884. 
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NOTE TO THE THIRD EDITION. 



The present edition has been enlarged by the addition 
of all new legislation since 1883, together with all Maine 
decisions since that date. Some few changes have been 
made in the arrangement of topics with a view to render- 
ing them more easy of reference. 

Although not strictly within the scope of the work, 
the new acts concerning trusts and minority stockholders 
have been inserted. 

So many kind things have been said about this little 
volume, by those most competent to judge its merits and 
defects, that the compiler cannot refrain from acknowl- 
edging his delight that it has been found to be of use to 
the profession. 

I. W. D. 

Portland, Oct. 1, 1891. 
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CHAPTER I. 

CORPORATE FORMATION, 
(a) Under the general law? 

§ 1. What corporations may be so orgranized. 

Three or more persons may associate themselves together 
by written articles of agreement, for the purpose of 
forming a corporation to carry on any lawful business,^ 
including corporations for manufacturing, mechanical, 
mining or quarrying business and also corporations whose 
purpose is the carriage of passengers or freight, or both, 
upon the high seas, or from port or ports in this state 
to a foreign port or ports, or to a port or ports in other 
states, or the carriage of freight or passengers, or both, 
upon any waters where such corporations may navigate f 

1. Definition of Terms. The formation of all corporations 
except for municipal purposes, must be by general law unless the 
object cannot thereby be attained. The statutes of the state now 
provide for the formation of savings banks, railroad, telephone, 
loan and trust companies, loan and building associations, insurance 
companies, aqueducts, libraries, charitable societies and public 
cemeteries; but as the creation of such corporations are infrequent, 
the voluminous provisions especially applicable to them, are 
omitted in this work. 

Consequently the term, '^general law," as used herein, unless the 
context shows a different intention, will always refer to chapter 
forty-eight of the Revised Statutes. The expression, "corporation 
organized under the general law," will likewise mean a cor- 
poration organized under that chapter. 

fi. Public Laws, 1876, c. 65. § 1. 

3. Public Laws, 1878, c. 19. 
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18 A MANUAL OF 

and excepting corporations for banking, insurance, the 
construction and operation of railroads or aiding in the 
construction thereof, and the business of savings banks, 
trust companies or corporations intended to derive profit 
from the loan or use of money, and safe deposit com- 
panies, including the renting of safes in burglar-proof and 
fire-proof vaults ; also excepting telegraph and telephone^ 
companies. — -B. S,, c. 48, § 16. 

The written articles of agreement are a condition pre- 
cedent to the valid organization of the corporation.^ Such 
articles, together with the certificate of organization take 
the place of a charter or act of incorporation. 

In Massachusetts under a statute providing that the pre- 
liminary agreement shall set forth the purpose for which 
the corporation is formed, it has been held that where the 
purposes were stated to be "manufacturing and selling 
daguerreotype mattings and preservers, and all other 
goods, wares, merchandise and articles made of brass, 
silver, ^old, iron, or other metals, or any compounds 
thereofj^' it is sufficiently distinct an4 definite.' 

And it has also been held there, under general statutes 
providing for the incorporation of manufacturing com- 
panies, that where the purposes specified in the articles 
of association are "refining and preparing for use, oil, 
coal and other minerals," it is a manufacturing corpor- 
ation within the meaning of the statute without regard 
to what other purposes are specified.* 

Of course it is obvious that no provision in the articles 
of association or in the purposes of the company as de- 
fied by the certificate of organization will confer greater 
powers than are allowed by the statutes, while on the other 
hand it is possible by such constating instruments to 
materially restrict the statutory privileges of the com- 
pany. 

1. Public Laws, 1883, c. 232, § 2. 

2. Utley V. Union Tool Company, 11 Gray, 139. 

3. Bird v. Baggart, 97 Mass,, 494. 

4. Hawes v. Anglo-Saxon Co., 101 Mass., 385. 
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An agreement to form a corporation does not charge 
one as a stockholder.^ 

§ 2. First meeting. Their first meeting shall be 
called by one or more of the signers of said articles, by 
giving notice thereof, stating the time, place and pur- 
poses of the meeting to each signer, in writing, or by 
publishing it in some newspaper printed in the county, at 
least fourteen days prior to the time appointed therefor. 
At such meeting they may organize into a corporation, 
adopt a corporate name,^ define the purposes of the cor- 
poration, fix the amount of the capital stock, which shall 
not be less than one thousand, nor more than ten million 
dollars, divide it into shares, and elect a president, not 
less than three directors, a clerk, treasurer, and any 
other necessary officers,^ and may adopt a code of by- 
laws.*— 72. S., c. 48, § 17.^ 

This meeting of associates as well as all meetings of 
the corporation must be held within the limits of the 
state. All acts of organization attempted by persons 
assembled as corporators without the state are wholly 
void. Nor can such acts be ratified either by the associ- 
ates or by the corporation after the completion of its 
attempted organization.® 

No business other than that of the organization can be 
validly transacted at this first meeting. The associates 

1. Rockland Steamboat Co. v. SewalU 80- Me,, 400. # 

2. For cases of two corporations using the same name, see 
Boston Bubber Shoe Co. v. Boston Rubber Vo.f 149 Mass. 436; Con- 
verse V. Hoodf id., 471. 

3. See § 20 et seq., infra. 

4. See § 17 infra. 

6. As amended by Public Laws, 1891, c. 99, § 1. 
6. Miller v. Ewer, 27 Me., 509; Freeman v. Machias Co., 38 Me., 
348. 
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do not become a corporation until the certificate men- 
tioned in the next section, is filed as provided therein.^ 

§ 3. Certificate of organization. Before commenc- 
ing business, the president, treasurer, and a majority of 
the directors shall prepare a certificate setting forth the 
name and purposes of the corporation, the amount of 
capital stock, the amount already paid in, the par value 
of the shares, the names and residences of the owners, 
the name of the county where it is located, and the num- 
ber and names of the directors, and shall sign and make 
oath to it ; and after it has been examined by the attor- 
ney general, and been by him certified to be properly 
drawn and signed and to be conformable to the constitu- 
tion and laws, it shall be recorded in the registry of 
deeds in the county where 4he business-iy toHbe-d^ia, in 
a book kept for that purpose, and a copy thereof certified 
by such register shall be filed in the secretary of state's 
ofiice, who shall enter the date of filing thereon, and on 
the original certificate to be kept by the corporation, and 
shall record said copy in a book kept for that purpose. 
—From R. S., c. 48,*^ § 18." 

Unless the required certificate of the attorney general 
is obtained, persons associating themselves together 
under the provisions of chapter forty-eight do not be- 
come a corporation.^ But if such officer should illegally 
refuse to perform this duty mandamus will lie to compel 
him; and while the attorney general is charged in the 
first instance with deciding on the legality of the incor- 
poration, the ultimate decision is with the courts.' * 

1. Mayberry v. Mead, 80 Me., 27. 

2. As amended by Public Laws, 1891, c. 99, § 2. 

3. Richmond Factoiy v. Clarke, 61 Me., 351. 

4. See Morawetz on Corporations, 2d Ed. § 15. 
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§ 4. Fees. Such corporation shall pay the attor- 
ney general and secretary of state five dollars each for 
their services in advance ; and before said certificate is 
filed in the office of the secretary of state when the 
amount of the capital stock does not exceed ten thous- 
and dollars, it shall also pay to the treasurer of state for 
the use of the state the sum of ten dollars ; when the 
amount of the capital stock exceeds ten thousand dollars 
and does not exceed five hundred thousand dollars, it 
shall pay to the treasurer of state for the use of the 
state, the sum of fifty dollars ; when the amount of the 
capital stock exceeds five hundred thousand dollars, it 
shall pay to the treasurer of state for the use of the state, 
ten dollars for each one hundred thousand dollars of the 
capital stock ; and the treasurer's receipt for said sum 
shall be filed with the secretary of state as a condition 
precedent, before he shall be authorized to receive said 
certificate for filing. — From R. S,^ c. 48, § 18.^ 

§ 5. When the orgranization is completed. From 
the time of filing such certificate in the secretary of 
state's office, the signers of said articles and their suc- 
cessors and assigns shall be a corporation, the same as if 
incorporated by a special act, with all the rights and 
powers, and subject to all the duties, obligations and lia- 
bilities provided by this chapter and chapter forty-six. — 
B. S., c. 48, § 19. 

Corporations "incorporated by general law" under the 
provisions of the Revised Statutes, chapter forty-eight, 
stand on an equality with those "incorporated by special 

1. As amended by Public Laws, 1891, c. 99, § 2. 
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act" as to the rights and powers conferred, and as to the 
duties, obligations and liabilities imposed by Revised 
Statutes, chapters forty-six and forty-eight, and the lia- 
bility of stockholders in such corporations is fixed by 
chapter 106, Public Laws of 1871.^ 

(6) Under legislative charters. 

§ 6. liimitations as to charters. — Purposes — Cor- 
porations shall be formed under general laws, and shall 
not be created by special acts of the Legislature, except 
for municipal purposes, and in cases where the objects of 
the corporation cannot otherwise be attained ; and, how- 
ever formed, they shall forever be subject to the general 
laws of the State. — Constitution of Maine ^ Art, IV^part 
3, § 14. 

Character. — Acts of incorporation shall be regarded in 
legal proceedings as public acts, and be in force on the 
date of their approval. 

An act in addition to, or repealing the original act of 
incorporation, is a public act of which the court will take 
judicial notice.^ 

Time. — All acts of incorporation granted since Febru- 
ary fifteen, eighteen hundred and seventy-one, become null 
and void in four years from the day when the same take 
effect, unless such corporations shall have organized and 
commenced actual business under their charters. — R. S., 
c. 1, § 6, t 26. 

1. Poor v. Willoughhy, 64 Me,, 379. See Chapter 6, infra. 
Chapter 105 of the Public Laws of 1871, as amended by Chapter 121 
of the Public Laws of 1873, is incorporated in the Revised Statutes 
of 1883, Chapter 46, § 44r48, and given in §§ 72-76, i-nfra. 

2. New Portland v. New Vineyard, 16 Me., 69; Belmont v. 
Morrill, 69 Me,, 314. 
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§ 7. Acceptance of the charter. A statute grant- 
ing corporate powers is inoperative until accepted.* But 
an act amendatory to the charter does not require a for- 
mal acceptance.^ 

The acceptance of a charter creating a company, must 
be proved by the best evidence in the power of the party 
relying upon it. If its records cannot be produced, an 
acceptance of the charter may be proved by implication 
from the acts of the company. * • 

The grant of corporate powers to one person, and his 
associates and successors, does not require of such per- 
son that he should take associates before the act would 
take effect, or corporate powers be exercised, but confers 
upon him alone, the powers of the corporation, and his 
acts, within the grant of powers, become the acts of the 
corporation. * 

§ 8. First meetinsr. Their first meeting, unless 
otherwise provided, shall be called by a notice signed by 
some person named in the act of incorporation, setting 
forth the time, place, and purpose, of the meeting, a copy 
of which shall be delivered to each member, or published 
in a newspaper in the county, if any, otherwise in the 
state paper, seven days before the meeting; but the 
organization of all existing corporations made in accord- 
ance with this chapter, or chapter forty-eight, are equally 
valid.— iJ. S., c, 46, § 3. 

The first meeting [of chartered manufacturing corpo- 
rations] may be called by a majority of the persons 
named in the act, in the manner prescribed in section 
three, of chapter forty-six, giving fourteen days' notice 
thereof.— jProw R. S., c. 48, § 3. 

1. Lincoln <fc Kennebec Bank v. Richardson, 1 Me,, 79. 

2. Bangor O. <fe M. R. R. v. Smith, 47 Me., 34. 

3. Hudson v. Carman, 41 Me., 84. 

4. Penobscot Boom v. Lamaon, 16 Me., 224. 



Digitized by 



Google 



24 A MANUAL OF 

It will be observed that while a single person named in 
the act of incorporation can generally call the first meet- 
ing, the statute contemplates a majority of those named 
in the act, if the corporation is a manufacturing com- 
pany. 

An authority given in the charter in general terms, 
to certain persons to call the first meeting of the corpo- 
rators, does not authorize them to call such a meeting, at 
a place without the state.^ 

The organization of a corporation is not defective 
because the statute requirement is not complied with in 
the call for the first meeting, when it appears that the 
persons to whom the corporate franchise was granted 
nave organized and commenced business under the char- 
ter ; '^ ' and under the Massachusetts statute, which re- 
(juired that a majority of the corporator* named in the 
act should unite in the call for a first meeting, and only 
one of the corporators signed the call, it was held that 
the statute was merely directory, and that such an irreg- 
uJarity could not affect the legal existence of the corpo- 
ration.* 

This meeting is not a meeting of the corporation^ 
hence busiriess other than that of organization cannot be 
legally transacted.* 

§ 9. Certificate. Before commencing business, the 
president, treasurer, and a majority of the directors of 
any corporation chartered by special act of the legisla- 
ture, shall prepare a certificate setting forth the date of 
approval of its charter, the name and purposes of the 
corporation, the amount of capital stock, the amount 
already paid in, the par value of the shares, the names 

1. Miller v. Ewer, 27 Me., 509; Freeman v. Machias Co., 38 Me., 
343. 

2. McClinch v. Sturqis, 72 Me., 288; Simpson v. Garland, 76 
Me., 203. 

3. Newcomh v. Reed, 12 Allen, 362; Walworth v. Brackett, 98 
Mass., 98; Braintree Water Co. v. Braintree, 146 Mass., 482, 488. 

4. Maybury v. Mead, 80 Me., 27. 
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and residences of the owners, the name of the countj 
where it is located, and the number and names of the 
directors, and shall sign and make oath to it. — From 
Public Laws, 1891, c. 140, § 1. 

§ 10. Certificate, how recorded. Such certificate 
shall be recorded in the registry of deeds in the county 
where its principal office is to be located, in a book kept 
for that purpose, and a copy thereof, certified by such 
register, shall be filed in the secretary of state's office, 
who shall enter the date of filing thereon and on the 
original certificate to be kept by the corporation, and 
shall record said copy in a book kept for that purpose. 
— From Public Laws, 1891, c. 140, § 1. 

§ 11. When the corporate formation is complete. 

From the time of filing such certificate in the secretary 
of state's office, the stockholders of said corporation, 
their successors and assigns, shall be a corporation. — From 
Public Laws, 1891, c. 140, § 1. 

§ 12. Fees.^ The certificate njentioned in the 
preceding section shall not be received and filed by 
the secretary of state, except upon the payment to 
him of the sum of one hundred dollars, if the capital 
stock exceeds ten thousand dollars ; fifty dollars if the 
capital stock be ^yq thousand dollars and does not exceed 
ten thousand dollars, and twenty-five dollars if the cap- 
ital stock does not exceed five thousand dollars, which 
sum is to be paid by the secretary of state to the state 

1. Section four of this act provides that, so far as it relates to 
the payment of fees, it sliall not apply to such corporations as shall 
be organized prior to J uly fiist, one thousand eight hundred and 
ninety-one. 
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treasurer for the use of the state, provided, that the 
provisions of this section shall not apply to corporations 
chartered for charitable and benevolent purposes. — Pub- 
lic Laws, 1891, c. 140, § 2. 

((?) Provisions common to both modes of formation. 

§ 13. Chanife in certificate or charter. When- 
ever a corporation shall make a change in its charter or 
certificate of organization, in any manner, for the more 
convenient transaction of its business, it shall forward a 
notice of such change to the secretary of state, who shall 
record the same in a book kept for that purpose, and for 
making such record the corporation shall pay the secre- 
tary of state for his services, five dollars, in advance ; 
said fee not to be within the provisions of section thirty- 
eight of chapter two of the revised statutes.^ Public 
Laivs, 1885, c. 361. 

1. R. S., c. 2, § 38, provides for certain duties of the Secretary of 
State in relation to his fees. 
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CHAPTER II. 

CORPORATE POWERS AND LIMITATIONS. 

§ 14. Powers of the legrislatnre over the charter. 

Aets of incorporation, passed since March seventeen, 
eighteen hundred and thirtyrone, may be amended, 
altered, or repealed by the legislature, as if express pro- 
vision therefor were made in them, unless they contain 
an express limitation ; but this section shall not deprive 
the courts of any power which they have at common law 
over a corporation or its officers. — R, aS'., c, 46, § 23. 

The general law of 1881, chapter 503, by which the 
State reserves to itself the right to amend, alter or re- 
peal all acts of incorporation passed subsequent to its 
passage, has been retained in all the revisions of statutes, 
ifl in full force, and applies to all subsequent corporations, 
whether organized under general or special laws.^ 

But acts of incorporation, granted upon a valuable con- 
sideration, partake of the nature of contracts within the 
meaning of the contract clause of the federal constitution 
and when rights have become vested under them, the 
authority of the legislature to disturb those rights is at 
an end, unless such power was reserved in the charter or 
in some general law in force at the time the charter was 
granted.^ 

1. State V. Maine Central R. R., 66 Me., 488. 

2. Rockland Water Co. v. C. & R. Water Co., 80 Me., 644. See 
also Watuppa Reservoir Co. v. Fall River, 147 Mass , 548, 669. 
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The charter of a railroad company stated what taxes 
the company should be required to pay, and then pro- 
vided that no other tax than that provided by the charter 
should ever be levied or assessed upon the corporation, — 
heldy that this provision constituted an express limitation 
of the right reserved to the legislature by the above sec- 
tion, and secured a perpetual exemption from liability to 
any other tax than that provided by the charter. ^ 

If the charter of a corporation be legally repealed by 
the legislature, as it respects that corporation, in accord- 
ance with a provision in the charter reserving that right 
on a certain contingency, a creditor of the corporation 
can interpose no valid objection to the constitutional 
power of the legislature, on the ground that such act 
would prevent the prosecution of the remedy of the cred- 
itor to collect his demand, by a suit against the corpora- 
tion, then pending, where property had been attached.^ 

If the charter of a corporation has expired, it may be 
revived in all its original force by the subsequent statute ; 
and this is merely a revival of the former corporation, 
and not the creation of a new one.^ 

The legislature may incorporate a new and distinct 
corporation out of two or more previously existing cor- 
porations. And when a corporation is so formed, and 
by the act is to "have the powers, privileges and immu- 
nities, possessed by each of the corporations," whose 
union constitutes such new corporation, the new corpor- 
ation will have only the privileges, powers and immuni- 
ties which the corporation with the fewest privileges, 
powers and immunities possessed, and which were com- 
mon to all.* 

§ 15. Corporate powers generally. Corporations 
may sue and be sued,^ plead and be impleaded, in their 

1. State V. Dexter <fc Newport B. 7?., G9 Me., 44. See Hathom v. 
Calef, 2 Wall, 10, s. C. 53 Me., 471, 483. 

2. Read v. Frankfort Bank, 23 Me., 318; Bowker v. TTIH, 60 Me., 
172. 

3. Lincoln <fe Kennebec Bank v. Richardson, 12 Me., 79. 

4. State V. Maine Central R. R., 66 Me., 488. 

5. For suits by and against the corporation, see chapter 9, infra. 
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corporate name ;^ have a common seal alterable at pleas- 
ure f elect all necessary officers f prescribe their duties 
and fix their compensation ; make by-laws consistent 
with the laws of the state and their charters ; * and hold 
and convey lands and other property/ — iJ. <S., c. 46, § 2. 






The existence, powers, and capacities of corporations * 
created by the legislature, must depend upon the act by 
which they are created. Corporations, originating ac- . 
cording to the rules of the common law, must be governed 
by it, in their organization, and the exercise of its pow- / ^ t ^ ( 

ers ; and when one claims its origin from such a source, // 

those rules must be regarded in deciding upon its legal " 
existence.® n ivt « ' ^ 

The rule, that a grant of privileges is a grant of the v^ ' .' 
necessary incidents to the enjoyment of those privileges, 
does not apply so as to embrace as incidental privileges 
what are expressly excepted or forbidden in the grant.' ' ■ 

Corporations possess such powers, and such only, as / 
the law of their creation confers upon them ; and when 
created by public acts of the legislature, parties dealing 
with them are chargeable with notice of their powers 
and the limitations upon them, and cannot plead igno- 
rance in avoidance of the defence ultra vires,^ 

§ 16 Seal.^ Corporations may have a common seal 
alterable at pleasure. From B, S.^ c. 46, § 2. 

Whenever a corporate seal is used or required on any 

1. See § 18, infra. 

2. See § 16, lr\fra. 

3. See §§ 20 et seq. infra. 

4. See § 17, infra. 
6. See § 19, infra. 

6. Penobscot Boom v. Lamson, 16 Me., 224. 

7. Plummer v. Penobscot Lumber Aftso.^ 67 Me., 363. 

8. Franklin Co. v. Lewiston Institution, 68 Me., 43. 

9. For a full history of the origin and use of corporate seals see 
Angell & Ames on Corporations, ninth edition, §§ 215-227. 
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instrument, an impression made on the paper of such 
instrument by the seal of the corporation, without any 
adhesive substance, shall be deemed a valid seal. — Pub- 
lic Laws, 1889, c. 163. 

A corporation may contract without the use of a seal 
In any case that an individual can ;^ and the corporation 
may appoint an agent without the use of a seal, whatever 
may be the scope of his agency.^ 

In order to bind the company the seal must be affixed 
by some one duly authorized^ and as the seal of the cor- 
poration.* But the corporation may adopt any seal it 
desires for the occasion ; it need not be designated as 
the common seal.^ 

Where the directors of a corporation had, by vote, 
authorized the treasurer to procure "a seal for the com- 
pany, bearing the title of the corporation, with the year 
of its charter," and scrip issued by the corporation, duly 
authorized and signed, bore a printed impression of a 
seal with the title and date inscribed, and contained the 
Words "In testimony of which," "the seal of said com- 
pany," &c., is "hereunto affixed," such script was held 
to be under the corporate seal, and that an action of 
covenant broken may be maintained thereon.® 

§ 17. By-Laws. Corporations may make by-laws 
consistent with the laws of the state and their charters. 
—From Jt. S., c. 46, § 2. 

Corporations may determine by their by-laws, the man- 
ner of calling and conducting meetings ; the number of 

1. Trundy v. Farrar, 32 Me., 225; Bank of Columbia y. Patter- 
son, 7 Cr., 299; Fleckner v. Bank of the United States, 8 Wk., 338. 

2. Warren v. Ocean Insurance Co., 16 Me., 439; Badger v. Bank 
of Cumberland, 26 Me., 428; Trundy v Farrar, 32 Me., 225. 

3. Damon v. Granby, 2 Pick , 345, 353. 

4. Brinley v. Mann, 2 Cush., 337. 

5. Porter v. Androscoggin & Kennebec R. B., 37 Me. 349; MilU 
Dam Foundry v. Hovey, 21 Pick., 417. 

6. Woodman v. York & Cumberland B. B.,50 Me., 549. 
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members that constitute a quorum ; the number of votes 
to be given by shareholders ; the tenure of the several 
officers ; the mode of voting by proxy ; and of selling 
shares for neglect to pay assessments ; and may enforce 
such by-laws by penalties not exceeding twenty dollars. 
—From B. S., c. 46, § 6. 

The by-laws of a corporation made in pursuance of its 
charter, are equally as binding on all its members and 
others acquainted with their methods of business, as any 
public law of the state. ^ 

The powers of a corporation are derived from the law 
and its charter. And no by-law of the corporation can 
enlarge its corporate powers.* 

A by-law of a corporation, though made in pursuance 
of an express power to make such laws, must be lawful 
and reasonable in order to be valid. If contrary to the 
common law, or to a legislative act, it is void." 

So where neither by contract, nor by statute enactment, 
is there any personal obligation upon a stockholder to 
pay for his shares, such obligation cannot be created by 
any by-law or vote of the corporation.* 

Where the by-laws of a corporation provided that the 
capital stock of the company should be ten thousand 
dollars, divided into four hundred shares of twenty-five 
dollars each and that no business should be transacted at 
any meeting of the stockholders unless a majority of the 
stock was represented, it was held it would take two 
hundred and one shares to constitute a majority of the 
stock.^ ^ 

§ 18. Change of Name. A corporation, at a 
legal meeting of its stockholders, may vote to change its 

1. Came v. Bingham^ 39 3fe., 35. Gumming s v. Webster ^ 43 Me.^ 
192. 

2. Andrews v. Mutual Insurance Co., 37 Me., 256. 

3. Kennebec & Portland B. B. v. Kendall, 31 Me., 470. Jay 
Bridge v. Woodman, 31 Me., 673. Came v. Bingham, 39 Me., 35. 
Driscoll V. Lewiston Society, 59 Me., 474. 

4. Kennebec <fc Portland B. B. v. Kendall, 31 Me., 470. 

5. Ellsworth Co, v. Faunce, 79 Me., 440. 
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niame and adopt a new one ; and when the proceedings 
of such meeting, certified by the clerk thereof, are re- 
turned to the office of the secretary of state to be re- 
corded by him, the name shall be deemed changed ; and 
the corporation, under its new name, has the same rights, 
powers, and privileges, and is subject to the same duties, 
obligations and liabilities as before, and may sue and be 
sued by its new name ; but no action brought against it 
by its former name, shall be defeated on that account, 
but on motion of either party, the new name may be sub- 
stituted therefor in the action. — From R. aS'., c. 46, § 6. 

A valid subscription to the capital stock of an incor- 
porated company is not rendered invalid by a change of 
its corporate name made in accordance with a legislative 
act ; and the company may sue for and recover the sub- 
scriptions under its new name.^ 

§ 19. Property. Corporations may hold and con- 
vey lands and other property. — From R. S.^ c. 46, § 2. 

The power of corporations to pass titles to land by 
vote is limited to the single case of proprietors of land, 
and as to them rests entirely upon statute grant^ but the 
authority for the officer or agents of a corporation to 
make conveyances may be by vote ; such authority need 
not be under seal.^ 

The power to hold and convey property includes the 
power of the corporation to mortgage it, unless some 
statute prohibition intervenes.^ 

How far a corporation may deal in the shares of another 
corporation will depend on the nature of the corporation 
and the purposes of the particular transaction. It has 
been said that "in the United States corporations cannot 
purchase, or hold, or deal in stocks of other corporations, 

1. Buckttport <fc Bangor B. B. v. Buck, 68 Me., 80. 

2. Cary v. Whitney, 48 Me., 516. 

3. Fitch V. Lewiston Mill Co., 80 Me., 34. 
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unless expressly authorized to do so by law."^ But it 
seems as if this rule is too broadly stated, and that the 
better rule is that only when such shares are acquired 
for a permanent investment, or for the purposes oi con- 
trolling the management, of the company whose shares 
are purchased, that such restriction is valid ; and if the 
acquisition of the shares takes place in the ordinary 
course of business or under exceptional circumstances, 
such purchase will not be held to be ultra vires.^ Frank- 
lin Company v. Lewiston Institution,^ not only does not 
conflict with the latter view stated, but is authority 
for it, for although the learned judge who delivered the 
opinion cites with evident approval, the rule as stated in 
Green's Brice's Ultra Vires ; yet the case only decides 
"that it is not competent for the trustees of a savmgs bank 
to purchase on credit, property of any kind not needed 
for immediate use, or the investment of existing funds." 

1. See Green's Brice's Ultra Vires, 96 note. 

2. See Morawetz on Corporations, 2d Ed. §§ 431, 432 and cases 
cited. 

3. 68 Me., 43. 
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CHAPTER III. 

OFFICERS. RETURNS, 
(a) Officers^ their election and tenure, 

§ 20. What Officers may be chosen. Corporations 
organized under the general law, and manufacturing cor- 
porations incorporated by special act, shall have a presi- 
dent, not less than three directors, clerk, treasurer, and 
any other desirable officers ;^ and generally, any corpo- 
ration may elect all necessary officers; prescribe their 
duties, and fix their compensation.^' 

§ 21. Elections. Such officers shall be chosen 
annually, and shall continue in office until others are 
chosen and qualified in their stead. — From R. S.^ c. 48, 
§2. 

When a corporation fails to hold its annual meeting 
on the day appointed, the officers of the preceding year 
continue in the exercise of their duties, and their acts 
are legal, until other officers are chosen and qualified in 
their stead. When, upon due notice given, officers are 
regularly elected on any other day than that of the 
annual meeting, they shall hold their offices and per- 
form their duties as if chosen on that day, unless a 
majority of the corporate members file with the clerk, 

1. R. S., c. 48, §§ 1, 17. 

2. R. S., c. 46, § 2. 

3. Officers of steam navi gation companies must be stockholders. 
— R. S., c. 62, § 1. 
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within six months after such election, written objections 
thereto, and their acts shall be considered legal, until 
others are chosen and qualified in their stead. — B. <S., c. 
46, § 8. 

Officers duly elected, hold over until other officers are 
duly chosen in their stead ;^ so where there is nothing in 
the laws of the state, or in the by-laws of the corpora- 
tion, to limit the continuance in office of its clerk, the 
one properly chosen remains in office until another is 
chosen .2 

Where, by a by-law, the officers of a corporation are 
to hold office for a year, and until others are chosen in 
their room, it seems unnecessary to insert in the warrant 
calling the annual meeting "That officers are to be 
chosen" although another by-law prescribes that such 
warrant shall "specify the business to be transacted."^ 
And if the prescribed officers are elected without such 
specification in the warrant, and the corporation, by its 
acts, recognizes the existence and authority of such offi- 
cers, the election will be deemed valid.^ 

Where the by-laws of a corporation provided that no 
business should be transacted at any meeting of the 
stockholders unless a majority of the stock was repre- 
sented, except to organize the meeting and adjourn to 
some future time ; and less than a majority was repre- 
sented and a board of directors elected at such meeting 
it was held that a board so elected could not be 
regarded as officers de facto as against another board 
holding over from a previous election about which no 
question is raised.* 

§ 22. Special election of officers. When such a 
notice is filod, the clerk shall call a meeting of the cor- 
poration, at such time and place as he appoints, and give 

1. Machiaa Hotel Co. v. Fisher, 56 Me., 321. 

2. South Bay Meadow Dam Co. v. Gray, 30 Me., 547. 

3. Sampson v. Bowdoinham Steam Mill Co., 36 Me., 78. 

4. Ellsworth Co. v. Faunce, 79 Me., 440. 
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the notice required for an annual meeting, stating in it 
the fact that objections have been filed, and the purpose 
of the meeting ; and officers elected at such meeting 
shall hold their offices, and their acts shall be consid- 
ered legal, until other officers are chosen and qualified 
in their stead. — R. /S., c. 46, § 9. 

(J) Officers^ their qualifications and duties, 

§ 23. The President. The president of corpora- 
tions organized under the general law and of chartered 
manufacturing corporations shall be chosen by the board 
of directors from among the members of the board.^ He 
must be a stockholder and should he at any time during 
his term of office cease to be a stockholder, his right to 
hold the office of president would cease.*^ 

There is no implied promise to pay the president of a 
private corporation for his official services. And a by-law 
providing that the directors shall fix his compensation 
will not entitle him to recover for such services until the 
directors take the necessary action.^ 

His powers and duties depend on the nature of the 
corporation and the by-laws. But aside from authority 
specifically granted, it seems that the president has no 
greater powers than any other director except that he is 
the presiding officer of the board. But he is the chief 
executive officer of the corporation and may perform all 
acts of an ordinary nature in the transaction of the daily 
business of the company. 

"A corporate body may, unless otherwise provided by 
their charter, appoint any member of the body, or other 
person, by their by-laws or by resolution, an agent to 
transfer or dispose of their property or negotiable securi- 
ties. No officer of the body has that exclusive power, 

1. R. S., c. 48, §§ 1, 2. 

2. R. S., c. 48, § 2. 

3. McAvity v. Lincoln Co., 82 J/e., 504. See case of special ser- 
vices, Bartlett v. Mystic River Corp., 151 Mass. 433. 
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unless given by the charter. They may confer power on 
the president, treasurer, secretary, or other oflScer or 
person." 

*^But in the absence of both statutory authority and 
regulations of the body on the subject, the presumption 
might be indulged that the president, as the head of the 
organization would have authority, if incident to the 
organization, or in conformity with the usage and cus- 
toms of business. The doctrine seems to be settled that 
the president of a corporate body being at its head, and 
through him the corporate affairs of the corporation 
being constantly performed, such acts as are incident to 
the execution of the trust reposed in him, or such as cus- 
tom or necessity have imposed upon the oflBce, he may 
perform without express authority. And it is immaterial 
whether such authority exists by virtue of his office, or is 
imposed by the course of the business of the company."^ 
And where power to sell and convey lands was granted 
to the president, it was held he might make a binding 
contract to convey such lands at a future day.^ So a 
vote of the directors that the president have full power 
and control of the company's business, authorizes the lat- 
ter to purchase materials to be used in the business, to 
borrow money for the corporation and give its note there- 
for.® But he has no implied authority to mortgage the 
company's property even although such officer owned 
all but two shares of the capital stock.* In Massachu- 
setts it has been held that the president as such has no 
power to commence suits.^ His admissions charge the 
company only while acting within the scope of his office.' 

§ 24. The Directors/ There shall not be less 
than three directors, one of whom shall be by them 

1. Mitchell V. Deeds, 49 III, 416, 424. 

2. Augusta Bank v. Hamhlet, 35 Me., 491. 

3. Castle v. Belfast Foundry, 72 Me., 167. 

4. England v. Dearborn, 141 Mass., 590. 

5. Ashuelot Manufacturing Co. v. Marsh, 1 Cush., 507. 

6. Lime Bock Bank v. Hewett, 52 Me., 531. 

7. See § 21, supra. For duty as to reports, see § 49. 
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elected president. No director can hold such oflSce 
after he ceases to be a stockholder.^ — From R, aS., c, 

48, §2. c.v V .' ^? • . -^ , 

§ 25. Change in the number of Directors. — If the 

^ stockholders of any corp^ation orgaaized^ttndef sections 

c^*'^' ' ^ ' ' ^^ixtecn and~seventee»,^ find that * * * the num- 
X her of directors is inconvenient for the transaction of 
its business, the stockholders may by a vote represent- 
-.^ ing a majority of the stock issued, * * * change 
the number of their directors * * * and the cor- 
poration shall file a certificate thereof with the secretary 
of state within ten days thereafter, and thereupon said 
vote shall take effect.— jProm R. S., c. 48, § 20." 

§ 26. Powers of Directors. The power of a 
board of directors extends merely to the management of 
the company's regular business. They have no implied 
authority to make-any material or permanent alteration 
in the company's constitution or business, even though 
such change is within the charter limits of the company.* 

And unless specially empowered, they have no author- 
ity to make sale of any portion of its estate, essentially 
necessary for the transaction of its customary business.^ 
But it has been held in Massachusetts, that the directors 

1. The mortgage of stock does not disqualify the mortgagor from 
acting as director. Cummlng v. Preacott, 2 F. <fc C, 488. Where 
one fraudulently received stock in order to become a director, he 
was ineligible under a similar statute requirement in Ohio. Bar- 
tholomew v. Bently, 1 Ohio St, 37. But the corporation will be 
bound by the acts of such a director. Dispatch jLine v. Bellamy 
M. Co., 12 N. H., 205. 

2. The general law. See §§ 1, 2, supra. 

3. As amended by Public Laws 1891, c. 99, § 3. 

4. Railway Company v. Allerton, 18 Wall, 233. The directors 
may have power to transfer a note by indorsement when they 
would have no authority to bind the corporation as indorser. Ste- 
vens V. Hill, 29 Me., 133; Brown v. Donnell, 49 Me., 421. 

5. Rollins V. Clay, 33 Me., 132. 
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of an insolvent manufacturing company might convey all 
its property to one of the corporation creditors, upon 
condition that he shall apply the property to the pay- 
ment of his claim and pay over the surplus to the treas- 
urer of the corporation.^ 

The directors of a corporation have no power to make 
a donation from, or misappropriate its funds in violation 
of the laws and rules regulating its mode of action.* 

The powers of the board may be exercised by a major- 
ity.^ * Unless the by-laws or statute provide otherwise 
a majority of the board constitute a quorum, and a major- 
ity of the quorum have authority to decide any question 
upon which the board can act. And it is not necessary, 
when only a part of the board are present, that it should 
appear that the absent members had notice of such meet- 
ing. If the contrary does not appear, the legal presump- 
tion is that they had such notice.* 

§ 27. Directors' relation to the stockholders.— 

Directors and managers of a corporation stand in the 
position of trustees to the stockholders ; and holding 
such a fiduciary relation to their stockholders, they can- 
not be permitted to acquire interests adverse to such 
relation.* * ^ 



1. Sargent v. Webster, 13 Mete, 497. 

2. Frankfort Bank v. Johnson, 24 Me., 490. 

3. Cram v. Bangor House, 12 Me., 354. 

4. Sargent v. Webster, 13 Mete, 497. Penobscot <fc Kennebec R. 
R. V. Dunn, 39 Me., 587. The continued absence of one of the direc- 
tors cannot deprive the corporation of its power to act. Sherman 
v. Fitch, 95 Mass., 59, 64. 

5. See § 23, supra. 

6. Euroj)€an & N. A. Railway v. Poor, 59 Me., '111. But see 
clearly distinguishable case. Sandy River R. R. v. Stubbs, 11 Me., 
594. 

7. It has been held in Massachusetts, that payments by the com- 
pany to directors of money borrowed by it, of them, is not recov- 
erable by a creditor whose debt was not due at the time of the suit. 
Holt V. Bennett, 146 Ma.'ts., 437. And as a general rule, contracts 
between the corporation and its directors are not absolutely void, 
but voidable at the election of the corporation. Such a contract 
may be ratified by express act, or acquiesence. Kelley v. Horse 
Bailroad Co., 141 Mass., 496. 
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For the official misconduct of the directors of an incor- 
porated company and fraud in the discharge of their 
duties, they are responsible to the corporation.^ 

And an individual corporator, who has suffered dam- 
age in a contract made with such company, through the 
fraudulent acts and votes of its directors, under cover of 
their office, can maintain no action against them to recover 
compensation. His remedy is against the corporation.^ 

§ 28. Directors' relation to creditors. It is the 

duty of a director to know the financial condition of his 
corporation, and he cannot avail himself of any derelic- 
tion of such duty to secure a personal advantage over 
other creditors of the corporation.^ 

The directors of a corporation hold the corporate prop- 
erty under an implied or constructive trust for the bene- 
fit of creditors. It is neither an express nor a purely 
equitable trust, but something which the law for equit- 
able purposes construes to be a trust.* 

§ 29. Directors* restgrnation and vacancies.— 

After one has been elected to, and accepted the office 
of director, it seems such person cannot resign his trust 
unless the board, provided they are the competent 
authority, will accept the resignation.* 

It would seem as if the board, in order to have power 
to accept resignations, must have power therefor specifi- 
cally granted, but it might be inferred from the power to 
fill vacancies. 

1. In what cases a court of equity will grant relief against fraud- 
ulent acts of directors. See Ellsworth Co., v. Faunce, 79 Me., 440; 
Smith V. Poor, 40 Me.. 415. Bunphy v. Travellers Association, 
146 Mass.y 495. 

2. Smith V. Poor, 40 Me., 415. 

3. Clay V. Towle, 78 Me., 86. 

4. Baxter v. Moses, 77 Me., 465. 

5. See State v. Ancker, 2 Richardson, 245; State v. Reeves and 
Fergurson, 31 N. J. Laio, 107. 
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The power to fill vacancies in a corporation and elect 
officers is a corporate incident, but the board of directors 
do not have power to fill vacancies occurring in their 
own board, unless such power is conferred by the charter 
or by-laws.^ 

§ 80. Treasurer.2 The treasurer shall give bond for 
the faithful discharge of his duties, in such sum, and with 
such sureties, as are required. — From It, S,^ c. 48, § 2. 

Unless contrary to some statute or by-law, the offices of 
director and treasurer are not incompatible.' 

"The ordinary duties of a treasurer are to receive, 
safely keep, and disburse under the supervision of the 
directors, the funds of the company." * 

It is the duty of the treasurer of a corporation to keep 
its moneys distinct from his own unless otherwise agreed 
and on demand to pay over any balance due to the cor- 
poration.^ His possession of the funds, is the possession 
of the company ; hence he cannot be chartred as trustee 
for funds held by him in his official capacity.' 

If the powers of the treasurer are expressly limited 
by the by-laws, such powers cannot be extended by infer- 
ence from the course of business^ He has no authority 
to pay the debts of the company without the orders of 
the directors nor can he set off debts due/rom, by those 
due to the company.* 

1. See 2 Kent Comm., 12th Ed. 293; Kearney v. Andrews, 10 
N. J. Eq, (2 Stock) 70. 

2. The treasurer of corporations for navigation by steam sliall 
keep an office within the state.— 7?. -S., c. 52, § l. For duties of 
treasurer when an oflQcer has a precept against the company or a 
stockholder for service, see §§ 41, 42, infra. See also §§ 81, 133, 
infra, 

3. Sargent v. Webster, 13 Mete, 497. 

4. Brown v. Weymouth, 36 Me., 414; England v. Dearborn, 141 
Mass, 590. 

5. Taylor v. Taylor, 74 Me., 582. 

6. Bowker v. Hill, 60 Me., 172; Sprague v. Steam Navigation Co., 
52 Me., 592. This is true of any agent of the company. See Pettin- 
gill V. Androscoggin B. R., 51 Me., 370. 

7. Torrey v. Bustin Monument Asso., 5 Allen, 327. 
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The treasurer of a corporation, who purchases stock 
in its behalf, and by direction of its authorized officers, 
does not render himself personally liable to pay therefor; 
but otherwise, if he really acts for himself, or without 
authority from the corporation, though purporting to act 
as its agent and in its behalf.^ 

§ 31. Suits by treasurers. — Treasurers of corpora- 
tions may maintain suits in their own names as treasurers 
on contracts given to them or their predecessors, and 
prosecute suits pending in the name of their predeces- 
sors.— jPr(?m R. S., c. 82, § 16. 

§ 32. Clerk, his oath aud duties.^— The clerk shall 
be sworn, and shall record all votes of the corporation 
in a book kept for that purpose. — From R. S., c. 48, § 2. 

Where the recording clerk of a corporation has not 
been sworn he is still an officer de facto and his acts as 
such are binding upon third parties.* 

§ 33. Clerk's Office and Records. All corpor- 
ations existing by virtue of the laws of this state, shall 
have a clerk who is a resident of this state, and shall 
keep at some fixed place within the state, a clerk's office 
where shall be kept their records and a book showing a 
true and complete list of all stockholders, their resi- 
dences and the amount of stock held by each ; and such 
book, or a duly proved copy thereof, shall be competent 
evidence in any court of this state to prove who are 
stockholders in such corporation and the amount of stock 

1. Haynes v. Hunneivell, 42 Me., 276. Also see Taylor v. Tap- 
lor, 74 Me., 582. 

2. For the duties of the clerk where court has revised proceed- 
ings for reduction of capital. See § 61, bifra. 

3. Simpson v. Garland, 76 Me., 203. 
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held by each stockholder. Such records and stock book 
shall be open at all reasonable hours to the inspection 
of persons interested, who may take copies and minutes 
therefrom of such parts as concern their interests, and 
have them produced in court on trial of an action in which 
they are interested. The above provisions as to list of 
stockholders shall not apply to any corporation doing 
business in this state and having a treasurer's office at 
some fixed place in the state where a stock book is kept 
giving the names, residences and amount of stock of each 
stockholder.—^. S., c. 46, § 10.^ 

§ 34. Clerk's certificate of election. — Said corpor- 
ation shall file, by its clerk or other officer, within twenty 
days after the election of any clerk or change of location 
of its clerk's office, in the registry of deeds in the county 
where the corporation is established, or has its principal 
office or place of business, a certificate giving the full 
name and residence of its clerk and the location of its 
clerk's office, and service of any precept or notice upon 
the clerk named in such certificate, shall be deemed a 
service upon the corporation until a new certificate shall 
be fi\ed.— From R. /S., c. 46, § 11.^ 

§ 35. Penalties. Any corporation failing to com- 
ply with any of the provisions of this or the preceding 
section, shall be liable to a penalty of one hundred dol- 
lars, to be recovered at the suit and for the benefit of 
any person interested suing therefor, and a failure by 
any corporation to comply with the provisions of either of 

1. As amended by Public Laws, 1889, c. 263, § l. 

2. As amended by Public Laws, 1889, c. 263, § 2. 
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said sections for the period of six months, shall be a 
ground of forfeiture of the franchise of such corporation, 
and it shall be the duty of the attorney general, on com- 
plaint of any person interested, to investigate such alleged 
violation, and if satisfied that the allegation is true, to 
proceed by proper proceedings to have such forfeiture 
ascertained and enforced. — From H. S., c. 46, § 11.^ 

Under the present law, it is of the highest importance 
to the company that the provisions of the preceding sec- 
tions, thirty- three and thirty-four shall be observed. 
But prior to the enactment of this section in its amended 
form, it was not considered essential to the existence of 
a corporation, or to its right to maintain suits at law, 
that its clerk should' have been sworn, or that he should 
have filed in the office of the register of deeds a certifi- 
cate of his appointment.^ And when he has not been 
sworn, he is still the clerk de facto, and his acts as such, 
are binding on third parties.^ 

§ 36. Obstructing use of records. Any officer or 
member of a corporation, who prevents access to and use 
of the records and books as provided in section ten,* is 
liable for all damages occasioned thereby, in an action on 
the case.— i?. S., c. 46, § 19. 

The clerk has no right to retain the corporate books 
after he ceases to hold the office of clerk, nor has he any 
lien on them for his services, although he purchased such 
books with his own funds.^ 

(c) Certain statutory/ duties of officers in cases of suits. 

§ 37. In case of precept for service against the 
corporation. — Every agent or person having charge of 

1. As amended by Public Laws, 1889, c. 263, § 2. 

2. South Bay Meadow Dam Co. v. Grayt 30 Me., 547. See Hud- 
son V. Carman, 41 Me., 84. 

3. Simpson v. Garland, 76 Me., 203. 

4. §33. 

5. State V. Goll, 32 N. J. Law, 285. 
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the corporate property, shall, on request, furnish to any 
officer having a writ or execution against the corpora- 
tion for service, the names of the directors and clerk, and a 
schedule of all property, including debts known by him 
to belong to the corporation. — R. S.^ c. 48, § 9. 

§ 38. Penalty for noD-compliance. — Any officer 
or other person, who unnecessarily neglects or refuses to 
comply with the two preceding sections,^ forfeits not 
exceeding four times the amount due on such execution, 
and may be imprisoned less than one year. — R, S,^ c. 
48, § 11. 

§ 39. Duty of Clerk — When a suit or prosecution 
is pending for a violation of any provision hereof,* the 
clerk or person having custody of the books of the cor- 
poration, shall, upon reasonable written notice, produce 
them on trial ; and for neglect or refusal so to do, he is 
liable to the same fine or imprisonment as the party on 
trial would be.— B. S. c. 48, § 12. 

§ 40. When shares have been distrained for non- 
payment of taxes.^ — The proper officer of such corpor- 
ation,* on request of such constable or collector, shall give 
him a certificate of the shares or interest owned by the 
delinquent therein, and issue to the purchaser certifi- 
cates of such shares according to the by-laws of the cor- 
poration.— i2. aS., c. 6, § 139. 

1. Sections nine and ten of chapter 48 of the Eevised Statutes. 
Section ten relates to the seizure of claims due the corporation, on 
execution against it, for which, see § 133, infra. 

2. See §§37, 133. 

3. See R. S., c. 6, § 138. 

4. Any corporation in which shares have been distrained for 
non-payment of taxes. 
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§ 41. Wlien shares are attached. — When the 
share or interest of any person in an incorporated com- 
pany is attached on mesne process, an attested copy of 
the writ with a notice thereon of the attachment, signed 
by the officer, shall be left with the clerk, cashier or 
treasurer of the company;^ and such attachment is a 
lien on such share or interest, and on all accruing divi- 
dends ; and if the officer having the writ exhibits it to 
the officer of the company having custody of the account 
of shares or interest of the stockholders, and requests 
a certificate of the number held by the defendant, and 
such company officer unreasonably refuses to give it, or 
wilfully gives him a false certificate thereof, he shall pay 
double the damages occasioned by such refusal or neg- 
lect ; to be recovered against him in an action on the 
case by the creditor. — R. aS., c. 81, § 27. 

§ 42.— When shares are sold ou execution. — The 

officer of the company having the care of the records or 
account of shares, or interest of the stockholders, shall, 
on exhibition to him of the execution, give the officer 
holding it a certificate of the number of shares held by 
the judgment debtor, or of the amount of his interest, 
under the penalty provided in section twenty-seven of 
chapter eighty-one.^ — R. S,^ c. 84, § 14. 

1. See Hagar v. Union National Bank, 63 3fe., 509, 514. 

2. See the preceding paragraph. 
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(d) Metums and statements. 
§ 43. Returns to Municipal Officers.^ Cashiers of 
banks, and clerks or treasurers of other corporations shall 
ascertain the residences of all stockholders in either; 
* * * and the cashiers of banks, and clerks or treas- 
urers of all corporations holding property liable to be 
taxed, shall, by the eighth day of April annually, return 
under oath, to the assessors of each town, in which any 
of its stockholders reside, the names of such stockholders 
the amount of stock owned by them on the first day of 
such April, and the amount of stock paid into such cor- 
porations, and such return shall contain in the body 
thereof, or by note annexed thereto an abstract of sec- 
tion thirty-two of chapter six ; and such returns shall be 
the basis of taxation on such property. — From R, 5., c, 46, 
§30. 

§ 44. Returns to the Secretary of State. Such 
cashiers and clerks or treasurers, shall, between the first 
day of November and the eighth day of December, 
annually, make return to the secretary of state, of the 
names of all stockholders, their residences, the amount of 
stock owned by each, and the whole amount of stock 
paid in, on said first day of November. The secretary 
shall lay the same before the legislature, within the first 
thirty days of its session. — From R. aS., ^. 46, § 31.^ 

In an action against a corporation to recover the penalty 
prescribed by R. S., 1871, c. 46, sec. 23, as amended by 
St. 1872, c. 16, for not making "a return of the names of 
all its stockholders, their residence, the amount of stock 

1. See c. 8, Taxation. For the form required see "Form for 
treasurer's return," infra. 

2. As amended by Public Laws, 1886, c. 315. 
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owned by each, and the whole amount of stock paid in" 
an allegation that the "defendant corporation is and for 
a long time has been a corporation duly organized and 
existing under the laws of this state," does not sufficiently 
aver the material fact that any stock was ever issued.^ 

§ 45. Provisions and Penalties relatingr to 

returns.^ A deposit of the return required in the two 
preceding sections in a post ojpce, postage paid, prop- 
erly directed, is a compliance therewith. For the neg- 
lect or refusal of its officer to make such return, the cor- 
poration forfeits five hundred dollars, to be recovered in 
an action of debt, half to the prosecutor and half to the 
State.— ^. S., c. 46, § 32. 

§ 46. Action by Attorney General. Whenever 
any corporation or its officers neglect to make to the sec- 
retary of state any return required by law, the secre- 
tary of state shall forthwith notify the attorney general, 
who shall proceed at once, by action of debt in the 
name of the State, to enforce the penalties therefor. 
In addition to said penalties, the following costs shall 
be recovered in behalf of the State against said corpor- 
ation, to wit : for the attorney general, for the writ, an 
attorney fee, and travel and attendance at court not 
exceeding two terms : and for the State, such other 
costs as are legally taxable in actions at law. Such 
action may be brought in any county. — It. S., c. 46, 
§33. 

If within thirty days from the commencement of the 
action under section thirty-two, such corporation makes 



1. State y. Androscoggin B. R., 76 Me., 411. 

2. No suit shall be maintained under c. 48, § 8, R. S., 1871, which 
is repealed by Public Laws, 1883, c. 196. Public Laws, 1886, c. 358. 
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to the secretary of state the returns required by law, he 
shall forthwith notify the attorney general, who shall dis. 
continue such suit upon payment of the costs already 
accrued. — R. S,^ c, 46, § 84. 

§ 47. Penalties for negrlect to make Statement. 

If any officer of a corporation, charged by law with the 
duty of making and causing to be published any statement 
in regard to such corporation, neglects so to do, such 
officer, in addition to penalties already provided, forfeits 
five hundred dollars, to the prosecutor, to be recovered 
by action of debt, or action on the case. — R, aS*., 
c. 46, § 35. 

This provision is practically obsolete as no published 
statement is now required of any officer of a corporation 
organized under the general law ; section eight of chap- 
ter forty-eight, of the Revised Statutes of 1871, having 
been repealed by chapter one hundred and ninety-five of 
the Public Laws of 1883, and section four of chapter 
fifty-two of the Revised Statutes of 1888, having been 
repealed by chapter thirty of the Public Laws of 1887. 

§ 48. Corporations may be excused from filings 

returns. The attorney general, upon application by any 
corporation, and satisfactory proof that it has ceased to 
transact business, shall file a certificate of the fact with 
the secretary of state, and on payment of a reasonable 
compensation for his services, shall give a duplicate cer- 
tificate to the corporation ; and thereupon such corpora- 
tion shall be excused from filing annual returns with the 
secretary of state, as now required by law, so long as 
its franchises remain unused. — R. S,^ c, 46, § 36. 
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§ 49. Reports to be made by Directors. The 

directors of all corporations doing business in the state, 
shall transmit to the librarian of the state library, copies 
of all printed reports relating to the affairs of said cor- 
porations. Public LawB^ 1889, c, 283, § 3. 
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CHAPTER IV. 

MEETINGS, PROXIES AND VOTING, 
(a) Meetings. 

§ 50. MeetlDgs, grenerally. Corporations can deter- 
mine by their by-laws the manner of calling and conduct- 
ing meetings. ^ * 

The meetings of the corporation must be held within 
the jurisdiction of the sovereignty from whence it derives 
its corporate existence, but a board of directors, being 
the agents of the corporation can meet and transact 
business elsewhere.* Unless the by-laws provide to the 
contrary, notice to all the members of the corporation 
is absolutely essential for a legal meeting* and a member 
does not loose his right to such notice by absence from 
home.** A member may however waive the insufficiency 
or lack of notice either by express act or by implication,* 
and the fact that a stockholder was under a disability 
when the notice was given will not invalidate the notice.' 
Every reasonable presumption will be made in favor of 
the sufficiency of the notice and the regularity of proceed- 

1. B. 8., c. 46, § 6. 

2. A (luorum of the shares is like a quorum of a given number of 
persons in the absence of any regulations to the contrary, a majority 
of the shares. 

3. Miller v. Ewer, 27 Me., 509; Freeman v, Machias W. P. Co., 
38 Me., 343. 

Miller v. Ewer is commented upon, and the rule that directors 
can act outside of the state is expressly affirmed in Salt Marsh v. 
Spaulding, 147 Mass., 224. 

4. Jackson v. Hampden, 20 Me., 37; Wiggin v. Freewill Baptist 
Church, 8 Mete, 301. 

5. Jackson v. Hampden, 20 Me., 37. 

6. Bucksport and Bangor B. B. v. Buck, 68 Me., 81. 

7. Stebbins v. Merritt, 10 Cush., 27. 
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ings;^ the service of the notice upon each stockholder 
will be presumed until the contrary appears.^ 

It has been held in Massachusetts that, in the absence 
of any statute or by-law, providing for the calling of meet- 
ings, the general agent of a manufacturing corporation 
had authority to call meetings thereof, and that a person 
not a stockholder might preside as moderator.' 

A meeting may be adjourned and additional notice is 
not necessary. "All corporations, whether municipal or 
private, may transact any business at an adjourned meet- 
ing which they could have done at the original meeting. 
It is but a continuation of the original meeting."* 

§ 51. Meetingrs may be called by a justice. When 
a meeting cannot be otherwise called, three members of 
the corporation may make written application to a justice 
of the peace where it is established, if local, or if not, 
where it is desired to hold the meeting, who may issue 
his warrant to either of such members, directing him to 
call a meeting by giving the notice required in the pre- 
ceding section.* When the law requires a notice to be 
published in some newspaper, or posted in some public 
place, the justice shall designate in his warrant the news- 
paper or place. — R. aS., c, 46, § 4. 

When the subjects to be acted upon at a meeting of pro- 
prietors of land, organized into a proprietary under the 
provisions of the Laws of 1821, c. 43, were enumerated 
in the applications to a justice of the peace, for the call- 
ing of the meeting, and the application was annexed to 

1. Blanchard v. Dow, 32 Me., 557. 

2. Sargent v. Webster, 13 Mete, 497. See Copp v. Lamb, 12 Me., 
312. 

3. Stebbins v. Merritt, 10 Cush., 27. 

4. Per Bedfield J. in Warner v. Mower, 11 Vt, 386; Farrar v. 
Perley, 7 Me., 404. 

5. Section three of chapter forty-six of the Revised Statutes 
given in § 8, supra. 
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the warrant, it was held to be as well as if those subjects 
had been particularly stated in the warrant itself.* 

§ 52. Proceedingrs at meetinsr called by a Justice 
of the Peace. When a meeting is called by a justice of 
the peace, he, or the person to whom his warrant was 
directed, may call the meeting to order and preside 
therein, until a clerk is chosen and qualified, if there is 
no officer present whose duty it is to preside. The per- 
son presiding is not responsible for an error in judgment 
in receiving or rejecting the vote of a person claiming to 
be a member. — R, S., c, 46, § 7. 

§ 53. Meeting: by Consent. When all the members 
of a corporation are present at a meeting, and sign a 
written consent on the record thereof, such meeting is 
legal.— i2. S., c. 46, § 5. 

(6) Proxies and Voting, 

§ 54. Proxies and powers of attorney. Share- 
holders may be represented by proxies granted not more 
than thirty days before the meeting which shall be named 
therein ; they are not valid afler a final adjournment 
thereof. They may be represented by a general power 
of attorney, produced at the meeting, until it is revoked. 
Shares hypothecated to the corporation shall not be rep- 
resented. No person can give, by right of representa- 
tion, a greater number of votes than is allowed to any 
one by the charter or by-laws. — i2. aS'., c, 46, § 13. 

§ 55. Voting on mortgragred stock. After the 
owner of stock in a corporation has transferred, mort- 

1. Williams College v. Mallet, 12 Jfe., 398. 
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gaged or in any way pledged the same to another for 
security merely, and it so appears in such transfer, mort- 
gage or pledge, and on the books of the corporation, 
such owner continues to have the right to vote upon such 
stock at all meetings of the stockholders until his right 
of redemption ceases. — R. S., c. 46, § 14. 

Shares hypothecated to the corporation shall not be 
represented.^ Where a certain number of shares of the 
corporation had been conveyed in trust for the benefit of 
the corporation, it was held that the right of voting upon 
them was suspended ui)til they were sold or transferred 
by the authority of the corporation.^ 

1. § 64, supra. 

2. American Railway-Frog Co. v. Haven, 101 Mass., 398. 
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CHAPTER V. 

CAPITAL STOCK. SUBSCRIPTIONS. DIVIDENDS. 

(a) Capital stock. 

§ 56. liimits. The capital shall be fixed within the 
limits of the charter and divided into shares ; and the 
names of owners, and the number of shares owned by 
each, shall be entered of record at its first meeting. 
The capital may be subsequently increased to the amount 
allowed by its charter, by adding to the number of shares. 
—R. S., c. 48, § 4. 

In corporations organized under the general law the 
capital is to be fixed at the first meeting and is not to be 
less than one thousand, or more than ten million dollars.^ 

§ 57. Increase of capital. If the stockholders of 
any corporation organized under sections sixteen and sev- 
enteen,* find that the amount of its capital stock is insuf- 
ficient for the purposes for which said corporation is 
organized, * * * the stockholders may by a vote 
representing a majority of the stock issued, increase the 
amount of its capital stock to any amount not exceeding 
ten million dollars, and the corporation shall file a cer- 
tificate thereof with the ^Secretary of state within ten 
days thereafter, and thereupon said vote shall take 
effect.— ^row K /?., c. 48, § 20? 

1. See § 2, supra. 

2. Of chapter 48 of the Revised Statutes. See also §§ 1, 2, supra* 

3. As amended by Public Laws, 1891, c. 99, § 3. 
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The provisions of this section are limited in terms to 
corporations organized under the general law. Corpora- 
tions chartered by special act of the legislature can only- 
increase their capital beyond the maximum amount 
allowed in the charter by special legislative permit. 

§ 58 Fees. When the capital stock is increased from 
ten thousand dollars or less to not exceeding five hun- 
dred thousand dollars, the corporation shall pay to the 
treasurer of state for the use of the state the sum of 
forty dollars. When the capital stock is increased to any 
amount exceeding five hundred thousand dollars, it shall 
pay to the treasurer of state for the use of the state, the 
sum of ten dollars for each one hundred thousand dollars 
of such increase, and the treasurer's receipt for same 
shall be filed with the secretary of state, before he shall 
be authorized to receive any certificate of an increase of 
capital stock. — From Public Laws^ 1891, c, 99, § 3. 

§ 59. Reduction of capital. Whenever the assets 
of a corporation have been so diminished by losses or 
depreciation of property, that its capital is impaired, such 
corporation, at any meeting of the stockholders legally 
called therefor, with the consent of not less than two- 
thirds in amount of all its outstanding stock, expressed 
at such meeting or at any adjournment thereof, may 
reduce such stock to the extent of such impairment, and 
thereupon the par value of all shares issued or to be 
issued shall be reduced proportionally. — R, aS'., c, 46, 
§15. 

§ 60. Remedy of dissenting Stockholders. Within 
thirty days after such reduction, any stockholder who 
has not agreed thereto, may file a bill in equity in 
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any county in which said corporation has an estab- 
lished place of business, or in which it held its last 
stockholders' meeting, for a revision of its proceedings in 
making said reduction, upon which bill such proceedings 
may be annulled or modified, so that such reduction shall 
not exceed the actual impairment of capital. The action 
of the court, or, if no bill is filed as aforesaid, the action 
of the corporation, as provided in the preceding section, 
shall be conclusive upon all parties, whether stockholders 
or creditors, and such reduction shall not create any per- 
sonal liability of any stockholder or officer thereof. — 
R. S., c. 46, § 16. 

§ 61. Duty of clerk on redaction of capital. 

The clerk of said corporation shall file with the secre- 
tary of state a certified copy of such proceedings, within 
thirty days after they are taken, or forfeit one thousand 
dollars, to be recovered by action of debt in favor of any 
existing or future creditor of such corporation first suing 
therefor in any court or county in which a transitory 
action between the same parties can be brought. — R, aS., 
e. 46, § 17. 

§ 62. May issue new shares. Simultaneously with 
or after such reduction of its stock, such corporation may 
from time to time authorize the issue of new shares, of 
the reduced par value, until the gross capital equals the 
gross capital authorized by its charter or articles of 
association before such reduction was made, although 
the new shares should increase the whole issue beyond 
the number authorized by such charter or articles. — R, 
S., c. 46, § 18. 
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§ 63. Certificates. Certificates of shares shall be 
' ' ' : issued to those entitled to them by transfer or otherwise, 

t> "^'"^ signed by the president and attested by the cashier, 

clerk, or treasurer. Neitner shall sign blanks and leave 
them for use by the other, nor sign them without know- 
ledge of the apparent title of the person to whom they are 
• issued. In case of the absence or disability of either of 

said officers, the signature of a majority of the directors 
in his stead is sufficient. — From R, /?., c, 46, § 12. 

Certificates, [in manufacturing corporations] stating 
the number of shares owned by them, signed by the 
treasurer, with the seal of the corporation affixed, shall 
be furnished to the stockholders. They are transferable, 
as provided in section twelve of chapter forty-six. — 
R, S., c. 48, § 5. 

The provisions of chapter forty-six; require that the 
certificates of shares shall be signed by the president and 
attested by the cashier, clerk, or treasurer. Chapter 
forty-eight only requires the signature of the treasurer. 
As corporations organized under the general law are sub- 
ject to the provisions of chapter forty-six, it is the gen- 
eral practice to issue shares of such a corporation in 
accordance with the provisions of section twelve of the 
latter chapter. 

§ 64. Transfer of Shares. When the capital of 
a corporation is divided into shares, and certificates 
thereof are issued, they may be transferred by indorse- 
ment and delivery, but such transfer is not valid, excep- 
between the parties thereto, until the same is so entered 
on the books of the corporation as to exhibit the names 
and residences of the parties, the number of shares, and 
the date of their transfer. — From R S., c, 40^ ^12, 
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T?ie transfer of title is not complete, so as to prevent 
attachments, until the statutory requirement of entry on 
the corporation book is complied with,^ and a transfer of 
shares made in violation of the by-laws is void and can- 
not be made valid by the ratification of the corporation.' 
Where the by-laws* of a bank provided that its shares 
should be transferable in writing by the holder, "in pres 
ence of the cashier or two other witnesses," it was held 
that in order to make a valid transfer of stock, the cashier 
or the witnesses must attest the signature of the holder.* 

Mandamus does not lie to compel the issuance of shares 
by the corporation unless the petitioner's right to the 
possession of the shares is clear. It is doubtful if the 
writ will lie at all in such a case if the petitioner can be 
indemnified by an action at law.' 

(6.) Subscriptions, 

§ 65- Subscriptions. A promise in writing to take 
and pay for shares in a corporation to be formed is an 
offer, which upon the organization of the company and 
its acceptance of the subscription, becomes a binding 
contract.* 

But an agreement in writing "to take"^ or "to sub- 
scribe"* for stock in a company to be incorporated will 
not impose any personal liability on the part of the sub- 
scriber to pay for his shares.^ • The contract when 
accepted by the company will at most only operate to 

1. Skowhegan Bank v. Cutler, 49 Me., 315; Flake v. Carr, 20 
Me., 301. See also Nevcall v. Williston, 138 Mass., 240. 

2. Dane v. Young, 61 Me., ItiO. 

3. Nichols V. Towns, 73 Me., 515. A valuable list of authorities 
on this point will be found in the opinion in Boston <t* Albany 
B. B. Co. V. Bichardson, l.*«5 Mass., 473, where the Massachusetts 
Court considered very fully the case of a transfer of shares by a 
forged power of attorney and stated the rule of damages. 

4. Penobscot Bailroad v. Bummer, 40 Me., 172, and see Kenne- 
bec & Portland B. B. v. Palmer, 34 Me., 366; Kennebec <t* Port- 
land, B. B. v. Jarvis 34 Me., 360; Starrett v. Bocklnnd Ins. Co., 
65 Me., 374; Skowhegan & Athens B. B. v. Kinsman, 77 Me., 370. 

6. Belfast & Moosehead Bailway v. Moore, 60 Me., 561; Belfast 
& Moosehead Lake B. B. v. Cottreil, 66 Me., 185. 

6. Kennebec <fc Portland B. B. v. Kendall, 31 Me., 470. 



Digitized by 



Google 



60 A MANUAL OF 

constitute such subscriber a stockholder/ and will not 
render him liable to assessments without an express 
promise to pay for his shares.^*' If the agreement does 
not contemplate the formation of a corporation, of course 
a subsequent incorporation will not constitute a sub- 
scriber, not consenting thereto, a stockholder.* 

When the charter of a corporation contains a clause 
imposing personal liability to pay assessments, such lia- 
bility will be the same in effect, as if imposed by special 
contract.* But in the absence of statutory power or con- 
tract obligation, such liability cannot be created by a by- 
law even if such by-law be passed in accordance with stat- 
ute authority "to make and collect assessments * * * 
as may be deemed expedient in such manner as should 
be prescribed in their by-laws."* * 

The intention of the parties to enter into a contract 
which will impose a personal obligation upon the sub- 
scriber to take the stock and pay assessments thereon, is 
sufficiently indicated by the words "to take and pay,"* 
"to take and secure,""' "to take and fill."* 

The rule that in order to make an offer to take shares 
in a corporation to be formed a binding contract, there 
must be an acceptance on the part of the company after 
its organization, holds good in case of subscriptions made 
after the organization of the company. 

1. Belfast & Moosehead Railwau v. Moore, 60 Me., 561; Belfast 
<fe Moosehead Lake R. R. v. Cottreil, m Me., 186. 

2. Kennebec & Portland R. R. v. Kendall, 31 Me., 470. 

3. This is the rule in Maine and Massachusetts. The leading 
case in support of the rule is Andover and Medford Turnpike Co. 
0. Gould. 6 Mass., 40, and it has been followed bv an unbroken line 
of decisions to the present day, although in the principal case neither 
the capital nor the value of the shares were determined in the char- 
ter or by the subscription paper. 

4. Machias Hotel Co. v. Coyle, ;i5 Me., 405. 

5. Jay Bridge Co. v. Woodman, 31 Me., 573. 

6. Kennebec <fe Portland R. R. v. Jarvis, 34 Me., 360; Kennebec 
<fe Portland R. R. v. Palmer, 34 Me., 366; Oldtown <fe Lincoln R, 
R. V. Veazie, 39 Me., 571. 

7. Starrett v. Rockland Lis. Co., 65 Me., 374 

8. Bangor Bridge Co. v. McMahon, 10 Me., 478; BuckHeld 
Branch R. R. v. Irish, 39 Me., 44; Penobscot <fe Kennebec R. R. 
V. Dunn, 39 Me., 587; Penobscot Railroad v. Dummer, 40 Me., 172; 
York & Cum,berland R. R. v. Pratt, 40 Me., 447. 
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However the return, under a mistake of fact, of the 
name of a subscriber to the secretary of state as a stock- 
holder by the clerk of the company, after its organiza- 
tion, and the entry of such subscriber's name on the 
stock ledger, do not constitute an acceptance of such 
subscriber's proposal^ 

Where a corporation at its first meeting voted the 
amount of each share in its stock, and that one of its 
members should solicit subscriptions, and the defendant 
subscribed for stock the same day, and there appeared 
to be no other subscription paper, it was held to be a 
proper authorization of the subscription.^ 

Upon a subscription, promising a corporation to take 
and pay for shares in its stock, assumpsit may be main- 
tained, although the corporation has not exercised its 
chartered authority to sell the shares for delinquency of 
payment.* 

The right of holding shares is a sufficient consideration 
for a promise to the corporation to take such shares and 
pay for them.* 

In assumpsit against a stockholder to recover assess- 
ments on his stock, it must be alleged that such assess- 
ments were due and payable when the action was com- 
menced.* 

Notice of subscriptions, — When the charter of a cor- 
poration requires notice of the time and place for open 
ing books of subscription to the capital stock to be given 
under the direction of the persons named in the first sec- 
tion of the act, a majority of the persons thus named, 
and less than the whole, may lawfully give such notice.* 
A subscriber who participates in the calling of a meeting 
for its permanent organization, and is therein chosen a 
director and acts as such, thereby waives his right to 

1. Starr ett v. Rockland Ins. Co. 65 Me., 374. 

2. South Bay Meadow Bam Co. v. Gray, 30 Me., 547. 

3. Kennebec <fc Portland R. R. v. Jarvis, 34 Maine., liGO. 

4. Kennebec & Portland R. R. v. Palmer, 34 Me., 366. 

5. Bethel Toll Bridge Co. v. Bean, 58 Me., 89. 

6. Penobscot R. B. v. White, 41 Me., 512. 
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avoid payment on the ground of insufficiency of notice 
of the call for the meeting.^ 

Release of subscriptions, — Whether the directors of a 
corporation have power to release a subscription to the 
capital stock of the company, without consideration, 
qucere^ but if they possessed such power, and the release 
is optional with the subscriber, he must elect within a 
reasonable time, and a recognition and claim of repre- 
senting such shares, long after such action of the direc- 
tors, may well be considered an election to keep the 
shares subscribed for.^ 

§ 66. Conditions implied in tbe subscription 
agreement. It is a condition precedent to the payment 
of the subscription or assessments thereon, that a corpora- 
tion shall be formed in accordance with the terms of the 
contract if specified, or the intentions of the parties, 
capable of legally accepting the subscription.' If the 
capital has been fixed, it is a condition of the subscrip- 
tion that the whole should be taken before an action can 
be maintained for part. This rule may be ckanged 
by the provisions of the agreement or by waiver on the 
part of the subscriber.* The corporation must fix the 
amount of its capital before it can make assessments or 
maintain actions therefor,^ but "it seems well settled 
that it is not necessary to fix the capital stock to enable 
a corporation to maintain an action on the subscription 
agreement."' 

This distinction is clearly taken in the cases. If the 

1. Bucksport & Bangor Bailroad v. Buck, 68 Me., 81. 

2. Penobscot & Kennebec Railroad v. Dunn, 39 Me., 687. 

3. Richmond Factory v. Clarke, 61 Me., 351; Oldtown cfe Lincoln 
R. R. V. Veazie, 39 Me., 571. 

4. Rockland Steamboat Co. v. Sewall, IS 'Me., 167, and cases 
cited, 8. c, 80 Me., 400. 

5. Penobscot Railroad v. Bummer, 40 Me., 172; Somerset <fc 
Kennebec R. R. v. Cushing, 45 Me., 524; Somerset R. R. v. Clark, 
61 Me., 379; Pike v. Calais & Shore Line R. R., 68 Me., 445. 

6. Bangor <fc Bucksport R. R. v. Buck, 65 Me., 536, per Appleton, 
C. J. See also cases cited in the opinion, particularly Kennebec <fc 
Portland R. R. v. Jarvis, 34 Me., 360; Penobscot & Kennebec R. 
R. V. Dunn, 39 Me., 587; Penobscot <t* Kennebec R. R. v. Bartlett, 
12 Grray, 244. Also Skowhegan & Athens R. R. v. Kinsman, 77 Me., 
370. See § 66, supra. 
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action is under the statute, it is a condition precedent 
that the capital stock must be fixed by the corporation 
by by-law or otherwise, if not already determined in the 
charter itself ;^ and this is so whether the subscription 
is made before* or after' the organization of the company. 
But if the action is on an express promise to pay for a 
certain number of shares at a fixed par vahie, or to pay 
a sum in gross, an action for the amount of the subscrip- 
tion is maintainable.^ 

The capital stock as fixed by the charter or the corpo- 
ration must be subscribed before valid assessments can be 
made.* And when a charter fixes a maximum and a 
minimum number of shares, the corporators must lax the 
capital definitely within the charter limits, and such 
amount must be subscribed before valid assessments can 
be made.* Where the charter fixes the minimum num- 
ber of shares in companies chartered by special act, no 
assessment can lawfully be made until the entire mini- 
mum number of shares has been subscribed.* This is 
true in case of subscriptions made before'' as well as 
those made after the corporation has been organized.* 
But where a railroad corporation was authoriz^ to com- 
mence its road when a certain number of shares had been 
subscribed, it was held, that when the number specified 
had been secured, valid assessments could be levied 
although the whole number of shares fixed by the charter 
had not been subscribed.* 

It is also a condition that the required subscription 
shall be made in good faith ; but it is not competent for 
the subscriber to prove in avoidance of his assessment 

1. Somerset & Kennebec R. R. v. Gushing, 45 Me., 524; Pike 
V. Calais & Shore Line R. R, 68 Me,, 445. See also Somerset R. R, 
v. Clarke, 61 Me., 379. 

2. Pike V. Bangor & Calais Shore Line R. R.,6S Me., 445. 
Somerset R. R. v. Clark, 61 Me.. 379. 

3. Somerset & Kennebec R. R. v. Cnshing, 45 Me., 524. 

4. See cases cited in note 6 on page 62, supra. 

5. Somerset Railroad v. Cushing, 45 Me., 524. 

6. Penobscot Railroad v. Bummer, 40 Me., 172; Lewey*s Island 
R. R, V. Bolton, 48 Me., 451. 

7. Oldtown & Lincoln R. R. v. Veazie, 39 Me., 571. 

8. Boston, Barre <fe Gardiner R. R. v. Wellington, 113 Mass., 79. 
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that some of the subscriptions were made by parties not 
pecuniarily responsible. The subscribers must "appar- 
ently be able to pay or procure others to pay for the 
shares"^ but the "reputation or fact of pecuniary inabil- 
ity could at most only be evidence upon the question of 
good faith ."^ The decision of the directors on the 
pecuniary ability of the subscribers is conclusive if such 
decision is free from fraud. ^ 

The alteration by the legislature, of the charter of a 
corporation, requiring a less amount of capital stock 
whereby the amount required is subscribed for, cannot 
make previous subscribers to its stock liable as stockhold- 
ers who were not so liable before such alteration ;* but 
when one has become a stockholder, he cannot object to 
the payment of his subscription because the legislature 
altered the company's charter, although his burdens as a 
stockholder are increased by such change.^ Nor is a sub- 
scription rendered invalid because the legislature after 
the subscription was made changed the name of the 
company.® 

§ 67. Cases of express conditions. In a suit by a 
corporation against a subscriber to its capital stock to 
recover assessments made upon the shares subscribed for, 
it is not competent for defendant to show that his assess- 
ment was upon a condition not expressed in the writing^ 

When a subscription is made on condition, that a cer- 
tain number of shares shall be subscribed for before the 
corporation shall be organized, the records are sufficient 
prima facie evidence to show that the condition has been 
performed.® 

1. Penobscot Railroad v. White, 41 Me., 512; Belfast & Moose- 
head Lake R. R. v. Brooks, GO Me., 568. 

2. Penobscot Railroad v. White, 41 Me., 612, 521. 

3. Penobscot Railroad v. White, 41 Me., 512; Lewey*s Island 
R. R. V. Bolton, 48 Me., 451. 

4. Oldtown & Lincoln R. R. v. Veazie, 39 Me., 571. 

5. South Bay Meadow Dam v. Gray, 30 Me., 547. See § 14 supra. 

6. Bucksport and Bangor R. R. v. Buck, 68 Me., 81. 

7. Kennebec & Portland R. R. v. Waters, 34 Me., 369. 

8. Penobscot & Kennebec R. R. v. Dunn, 39 Me., 587. 
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And, when there is a condition that no assessment shall 
be levied, or contracts for construction made, until a cer- 
tain, number of shares are subscribed, the books of the 
corporation and the acts of a de facto board of directors 
are admissible to prove that the condition has been per- 
formed.^ 

A subscription for a certain portion of such capital 
stock, on condition that a proposition made by the sub- 
scriber shall be accepted, which was in fact but the basis 
of a contract, but when drawn up in form was repudiated 
by the subscriber as being variant from the proposition, 
is invalid, although the proposition may have been 
accepted by the corporation.^ 

A person subscribed for stock, upon condition that a 
certain amount be taken by responsible parties, bv a 
specified day. At that date the required amount nad 
been taken, but also upon a condition which was not per- 
formed, but which was afterwards waived by the other 
subscribers. Held^ that, as the condition upon which the 
first subscriber agreed to take the stock was not fulfilled 
within the time specified, he was released from his obli- 
gation, and that his liabilities could not be affected by a 
subsequent waiver by the other subscribers, of the con- 
dition upon which they agreed to take the stock.' 

Where there was a provision that construction should 
not be commenced until seventy-five per cent, of the 
estimated cost of such construction should have been 
subscribed, it was held that the provision was not appar- 
ently intended to be a condition precedent to the right 
to levy assessments.* 

1. Penobscot & Kennebec R. B. v. Dunn, 39 3fe., 587. 

2. Oldtown & Lincoln R. R. v. Veazie, 39 3fe., 571. 

3. Ticonic Co. v. Lang^ 63 3fe., 480. 

4. Penobscot Railroad v. White, 41 3fe., 512; Penobscot Rail- 
road V. Dummer, 40 Me., 172. 
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§ 68. Assessments.^ Sale of shares. Assess- 
ments, not exceeding the amount originally limited for a 
share, may be made on all the shares, to be paid to the 
treasurer, in such instalments and at such times as are 
ordered. If a stockholder neglects to pay such assess- 
ments on his shares for thirty days, the treasurer may 
sell at public auction a sufficient number of them to pay 
the same with incidental charges. — R, /S., c. 48, § 6. 

The treasurer, before the sale, shall give notice of the 
time and place thereof, and of the amount due on each 
share, in a newspaper printed in the town, if any, if not, 
in the county where the manufactory is established, 
otherwise in the state paper, three weeks successively ; 
and the treasurer's certificate of the sale of such shares, 
recorded as other transfers, passes the title to the pur- 
chaser.—^. S., c. 48, § 7. 

In order to make a valid sale of shares for non-pay- 
ment of assessments, there must first have been a valid 
assessment, and if any illegal assessments are included 
the sale is not valid although a part of the assessments 
for which the shares are sold were legally made.* The 
subscriber is not estopped by payment of an illegal 
assessment from setting up the defence of illegality to a 
second assessment.^ 

Where an organization of a corporation was attempted 
in another state and shares were taken by the plaintiff, 
which were afterward sold by the corporation for non- 
payment of assessments ; and subsequently an organiza- 
tion was completed in this state, and all the prior pro- 
ceedings were confirmed ; it was held that if the plaintiff, 
by the new organization, became the lawful owner of the 

1. See § 17, supra. 

2. Lewey's Island B. R. v. Bolton, 48 Me., 451. As to what is 
necessary to constitute a valid assessment, see §§ 65, 66, supra. 

3. Somerset & Kennebec B. B. v. Cushing, 45 Me., 624. 
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shares, by the same act he was deprived of them and 
could maintain no action upon them for dividends.* 

A corporation authorized to hold real and personal 
estate, each to a limited amount, may lawfully make 
assessments upon its members to an amount exceeding 
the personal estate it was authorized to hold.^ 

Where the terms of the subscription are that not more 
than ^ve dollars shall be assessed at the same time, if no 
more is required to he paid at a time, it is no valid objec- 
tion that other assessments were voted at the same time.' 

No other demand for assessments is necessary than 
that prescribed in the by-laws,* but the statutory require- 
ments in making assessments and selling shares for non- 
payment thereof must be strictly complied with.* 

Thus where the only provision in the charter for a sale 
of shares to obtain unpaid assessments is by order of 
the directors, they cannot delegate their powers for such 
a purpose.^ 

Where a number of persons had signed an agreement 
to associate themselves together, under the general law, 
and had voted an assessment upon themselves before 
applying to the attorney general for his certificate, and 
another after such certificate has been refused them ; and 
two more assessments were laid by the officers chosen by 
them in accordance with the by-laws they had adopted ; 
and subsequently a portion of those so subscribing had, 
without the concurrence of the defendant, procured from 
the Legislature an act of incorporation to carry out the 
purpose originally contemplated ; it was held, that the 
chartered corporation could not enforce payment of any 
of the assessments previously laid against the defendant 
in the manner aforesaid.'' 

1. Freeman v. Machias Co., 38 Me., 343. 

2. South Bay Meadow Dam Co. v. Gray, 30 Me., 547. 

3. Penobscot & Kennebec R. R. v. Dunn, 39 Me., 587. 

4. Penobscot Railroad v. Dmnmer, 40 Me., 172. 

5. Lewey's Island Railroad v. Bolton, 48 Me., 451. 

6. York <fc Cumberland R, R. v. Ritchie, 40 Me., 426. 

7. Richmond Factory v. Clarke, 61 Me,, 351. 
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(c) Dividends. 

§ 69. Dividends. Dividends of profit may be made 
by the directors, but the capital or the debts due shall 
not thereby be reduced, until all debts^ due from the cor- 
poration are paid.* Any officer or member, who votes 
or aids to make a dividend in violation hereof shall be 
fined not exceeding two thousand dollars, and impris- 
oned less than one year ; and all sums received for such 
dividends may be recovered by any creditor of the 
corporation in an action on the case.'^ — B. S.^ c. 48, 
§8. 

And no dividend shall be paid to any stockholder, 
whose residence, for the time being, is not entered on the 
books [of the corporation]. — From R. aS., c. 46, § 30. 

The dividends are to be paid out of the net profits of 
the company's business and any payment of dividends or 
distribution of assets which reduces the amount of the 
capital below the legal amount, is illegal and void.* 

The "net profits" are the excess of the receipts over 
the operating expenses to earn such receipts ;^ and the 
term "dividends," as used in section eight of chapter 
forty-eight of the Revised Statutes, means the sum which 
the corporation may set apart from its profits to be 
divided among its members. Such sum is to be distrib- 
uted among those who are stockholders at the time the 

1. A tax is a debt due from the corporation. See Felker v. 
Standard Tarn Co., 148 Mass., 226. 

2. For liability of stockholders in case of an illegal dividend, 
see §§ 70, 74, infra. 

3. Compare with §§ 70, 71, infra. 

4. R. S., c. 46, § 51; c. 48, § 8. But this is so, independently of 
the statute. See cases cited, infra. 

6. Belfast & Moosehead Lake B. B. v. Belfast, 77 Me., 445; 
See Heard v. Mdredge, 109 Mass., 258. 
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distribution is ordered by the corporation ;* and the divi- 
dends do not pass with the transfer of shares when the 
sale was made after such dividends were declared.* But 
until the dividend is declared, the profits belong to the 
corporation, and an individual stockholder as such, has 
no claim upon them.^ 

Nor generally can the corporation or the directors be 
compelled to declare a dividend out of the funds ; but 
if the officers or the majority of the corporation wrong- 
fully withhold profits earned, or illegally refuse to de- 
clare a. dividend, the injured stockholders may have relief 
in equity. 

As a rule, officers of the corporation are the sole 
judges of the propriety of declaring dividends, but they 
are not allowed to act illegally, wantonly or oppressively. 
And when the right to a dividend is clear, and there are 
funds from which it can properly be made, a court of 
equity will compel the company to declare it.* 

When the officers of a corporation undertake to declare 
a dividend, they are bound to make it equal and just 
among all those who are interested, and a court of equity 
will interfere if there has been an unjust preference 
shown to one class of stockholders over another; the 
dividend must be general on all the stock.* 

After the dividend has been declared, each stockholder 
has the right to have his proportionate share paid over 
to him and he may recover the same in assumpsit. A 
demand is necessary before an action to recover divi- 
dends can be maintained.^ 



1. Goodwin v. Hardy, 57 Me., 143; Hayar v. Union National 
Bank, 63 Me., 509. For a very able and interesting discussion as 
to what constitutes net annual income from corporation shares 
between the life tenant and remainder man, see Gilkey v. Paine, 
80 Me., 319. See also Bichardson v. Bichardson, 75 Me., 570. 

2. Hagar v. Union National Bank, 63 Me., 509. 

3. Goodwin V. Hardy, 57 Me.* 143; Minot v. Paine, 99 Mass., 101 . 

4. Belfast & Moosehead Lake B. B. Co. v. Belfast, 77 Me., 445. 
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Preferred shares carry with them a right to net profits 
irres})ective of the vote of the directors, but a deficiency 
in net profits in any one year to pay such a dividend 
cannot be made up from a surplus of a subsequent year.^ 

A corporation, at its organization, adopted a by-law that 
its net earnings should be divided semi-annually amongst 
its stockholders, first paying upon the preferred stock an 
amount per annum not exceeding six per cent, and then, 
if a surplus, as much upon the common stock, and divid- 
ing any remaining surplus amongst all stockholders alike. 
After this, preferred stock was subscribed for in general 
terms. It was held that the subscribers for preferred 
stock took their shares upon the conditions named in the 
by-law as a contract between themselves and the cor- 
poration.^ 

The preferred stockholder is not a creditor ; nor is a 
dividend guaranteed to him; he is entitled thereto pro- 
vided there are net earnings ; and a deficiency of divi- 
dend for one year, for want of net earnings of that year, 
is not to be made up from the net earnings of another 
year.^ 

The term "net earnings," in the by-law just referred 
to, means such as are applicable to dividends. These 
would be the gross receipts less the expenses of carry- 
ing on the business and less also interest on such of the 
company's indebtedness as it is prudent and proper to 
keep in a permanent form, and less also any floating 
or temporary liabilities which good judgment would 
require to be presently paid, and also an annual contri- 
bution to a sinking fund for the payment of debts, when- 
ever expedient and proper to provide such a fund.' 

(d) Illegal Dividends and Distribution of Capital. 

§70. Illegral withdrawal of capital. Corporations, 
not created for literary, benevolent, or banking purposes, 
shall not so divide any of their corporate property as to 

1. Belfast <fe Moosehead Lake B. B.y. Belfast, 77 Me,, 446. 
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reduce their stock below its par value, until all debts are 
paid, and then only for the purpose of closing their con- 
cerns. — R. S,y c. 46, § 51. 

In 1863 a voluntary association was formed for the 
purpose of buying and selling groceries to the members. 
The association had a constitution which provided that 
a member might withdraw his funds by givhig notice, 
and by-laws which provided that when notice of with- 
drawal was given such membership ceased. In 1867 a 
corporation was chartered by the same name and for the 
same purposes. Later, the agent of the company handed 
the plaintiff a printed copy of the "Constitution and by- 
laws of the Lewiston Equitable Co-operative Society, 
established December, 1863," and informed him it was a 
copy of the constitution and by-laws of the company and 
thereupon the plaintiff purchased stock in the society 
and became. a member. By the by-laws of the corpora- 
tion, members might on notice, surrender their stock and 
receive therefor its fair value to be determined by the 
managers, "provided that the assets shall be in excess of 
its liabilities and not otherwise." In 1868 the corpora- 
tion became insolvent and has continued so and in 1869 
the plaintiff gave notice, according to the constitution and 
by-laws of the voluntary association, of his withdrawal of 
funds and membership, and brought this action to recover 
back his money. The court held that the corporation 
was not bound by the rules of the association by estop- 
pel and that it was subject to the above section.^ 

§ 71. Remedy of judgment creditor.* When such 
a corporation has unlawfully made a division of any of its 
property, or has property which cannot be attached, or 
is not by law attachable, any judgment creditor may file 
a bill in equity in the supreme judicial court, setting forth 
the facts, and the names of such persons as are alleged 

1. Driscoll V. Lewiston Equitable Co-operative Society, 59 Me., 
474. 

2. Compare §§ 75, 76, infra. 
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to have possession of any such property, or choses in 
action, either before or after division ; names of defend- 
ants may be struck out or added by leave of court ; costs 
awarded at discretion, and service made on the defend- 
ants named, as in other equity suits. They shall in 
answer thereto, disclose on oath all facts within their 
knowledge relating to such property in their hands, or 
received by a division among stockholders. When either 
of them has the custody of the records of the corporation, 
he shall produce them and make extracts therefrom and 
annex them to his answer, as the court directs. — B. aS., 
c. 46, § 52. 

The court shall determine, with or without a jury, 
whether the allegations in the bill are sustained, and it 
may decree, that any such property shall be paid to such 
creditor in satisfaction of his judgment, and cause such 
decree to be enforced as in other chancery cases. Any 
question arising may, at the election of either party, be 
submitted to the decision of a jury under the direction of 
the court.— ii. S., c. 46, § 53. 

The words "judgment creditor" in R. S., c. 46, sec. 52, 
mean a judgment creditor who has first exhausted all 
legal remedy. In a creditor's bill against a corporation, 
in which its officers are made parties only in their repre- 
sentative character, discovery may be had from them, 
but relief cannot be had against them ; the decree for 
relief goes against the corporation.^ 

1. Baxter v. Moses, 77 Me., 465. 
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CHAPTER VI. 

PERSONAL RIGHTS AND LIABILITIES OF STOCK- 
HOLDERS. 

(a) Personal liabilities of stockholders since 1871. 

§ 72. Extent of individual liability.' No stock- 
holder in any corporation, except in banks, has, after 
February twenty -four, eighteen hundred and seventy-one, 
been liable for the debts of or claims against such corpo- 
ration beyond any amounts withdrawn or not paid in as 
provided in the two following sections : but neither this 
section nor the four following aifect past or future liabil- 
ities of any officer of any corporation ; nor any liability 
of any person or corporation or remedy therefor, existing 
on said twenty-fourth day of February. — R. S., c. 46, 
§ 44.« 

In Poor V. Willoughby,^ the effect of chapter 205 of 
the Public Laws of 1871 which has been incorporated 
into the Revised Statutes, chapter forty-six, sections 
forty-four to forty-eight inclusive, was fully considered 
and it was held that the statute in question fixed the lia- 
bility of all corporations except banks, whether organ- 
ized under general law or incorporated by special act. 
The court in its opinion said, **The language of the act 

1. What constitutes a debt under a Massachusetts statute mak- 
ing officers liable in certain cases is defined in Child v. Boston and 
Fair haven Iron Works, 137 Mass., 616. 

2. As amended by Public Laws, 1886, c. 369, § 10. 

3. 64ife., 379. 
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of 1871, c, 205, is clear and explicit. No room is left 
for any doubt as to its meaning. It was intended to have 
effect according to its terms. The past liability of stock- 
holders had been fixed by previous legislation. This act 
was to fix their liability in the future. So far as it mod- 
ifies, changes, restricts or limits the then existent liabil- 
ity of stockholders, it must be regarded as a repeal of any 
law, which is thus modified, changed, restricted or lim- 
ited by its provisions." 

The individual liability of stockholders for the debts 
of the corporation depend solely on the provisions of 
positive law;^ and it has been said that such provisions 
will be construed strictly and not extended beyond the 
plain limits of the statute.^ Such a liability in the 
absence of a statute provision could not be created by a 
by-law.* Nor will an oral promise of a stockholder, in 
the absence of statutory liability, to pay its debts bind 
him, such promise being within the statute of frauds.' 
But where the stockholdei-s of a business corporation, at 
a time when the corporate indebtedness was over four 
thousand dollars and the assets less than two thousand 
dollars, entered into an agreement in writing to pay the 
treasurer certain sums set against their respective names, 
for the purpose of liquidating the debt against the com- 
pany, and all the stockholders but one paid, and the com- 
pany continued business, it was held that assumpsit could 
be maintained against the delinquent subscriber in the 
name of the treasurer for the benefit of those who were 
creditors at the date of the subscription.* 

§ 73. What is a valid payment for stock. The 

capital stock subscribed for any corporation is declared 
to be and stands for the security of all creditors thereof ; 
and no payment upon any subscription to or agreement 
for the capital stock of any corporation, shall be deemed 

1. Gray v. Coffin, 9 Cush., 192; Whitman v. Cox, 26 Me., 335. 

2. Gray v. Coffin, 9 Cush., 192, 199; Libby v. Tobey, 82 Me., 397. 

3. Trustees of Free Schools, etc. v. Flint, 13 Mete, 539. 

4. Haskell v. Oak, 75 Me., 519. 
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a payment within the purview of this chapter, unless 
bona fide made in cash, or in some other matter or thing 
at a bona fide and fair valuation thereof. — R. S.^ c. 46, 
§45. 

The statute contemplates a transaction or contract 
with the corporation in subscribing for or agreeing to 
take stock in the corporation and not one between indi- 
viduals for the purchase of stock in open market.* 

But a purchaser of stock assessable upon its face, or by 
the charter or by-laws of the corporation and payable by 
instalments, is liable for the amount remaining unpaid as 
if an original subscriber, and chargeable with notice of 
any such unpaid balances, whether purchased of the cor- 
poration or in open market.^ 

Thus where a defendant has transferred all the stock 
subscribed for by him, except four hundred shares, prior 
to the date when the plaintiff's original cause of action 
against the corporation was contracted, he is liable in an 
action to enforce his individual liability, only for the 
balance remaining unpaid upon those four hundred shares, 
and not upon any shares which he purchased in the open 
market, and which were issued by the corporation as 
fully paid stock.^ 

Where new shares are allotted to stockholder in pro- 
portion to the amount of stock held by each, on pay- 
ment of a certain per cent, on the par value of such new 
shares, the unpaid percentage is an asset of the corpor- 
ation, and stands for the security of its creditors within 
the meaning of the above section.^ 

What constitutes a payment in some matter or thing 
is sometimes difficult to determine. It has been said by 
high authority that "bona fide and fair valuation" means 
*'true valuation." Thus where certain parties purchased 
a mine for a little over six thousand dollai-s, issued stock 
for the same to themselves amouncing to two hundred 

1. Liblyy v. Tobey, 82 Me., 397. 

2. McAvity v. Lincoln Co,, 82 Me,, 604. 
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and forty thousand dollars and returned sixty thousand 
dollars thereof to the corporation for treasury stock, it 
was held not to be a payment within the statute.^ 

"That the property is not actually worth the sum of 
two hundred and forty thousand dollai-s at the time it 
was purchased is too evident to require discussion. The 
price paid, as well as the acts of the purchasers immedi- 
ately after the organization in voting to sell the capital 
stock of the company to the amount of $46,000, at fifty 
cents a share, or at one-tenth its par value, — the sale of 
a considerable portion of the treasury stock within sixty 
days of the organization at that figure, — the fact that the 
whole $60,000 of treasury stock was sold at prices vary- 
ing from fifty cents to one dollar and fifty cents a share, — 
and the very low figure at which many of the stockhold- 
ers sold their stock, — is evidence from which we may 
well infer that the value of two hundred and forty thous- 
and dollars placed upon this property by the corporation 
was not a 'bona fide and fair valuation.' "^ 

§ 74. lUeiral dividends, withdrawal or cancella- 
tion of Htock not valid/ No dividend declared by any 
corporation from its capital stock or in violation of law, 
no withdrawal of any portion of such stock, directly or 
indirectly, no cancellation or surrender of any stock, and 
no transfer thereof in any form to the corporation which 
issued it, is valid as against any person who has a lawful 
and bona fide judgment against said corporation, based 
upon any claim in tort or contract or for any penalty, or 
as against any receivers, trustees or other persons 
appointed to close up the affairs of an insolvent corpora- 
tion.—/?. S,, c. 46, § 46. 

1. Libby v. Tobey, 82 Me., 397. 

2. Compare with § 70, supra. 
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§ 75. Remedy agrainst stockholders.^ Any person 
having such judgment, or any such trustees, receivers or 
other persons appointed to close up the affairs of an insol- 
vent corporation, may, within two years after their right 
of action herein given accrues, commence an action on the 
case or bill in equity, without demand or other previous 
formalities, against any persons (if a bill in equity, jointly 
or severally, otherwise severally) who have subscribed for 
or agreed to take stock in said corporation and have not 
paid for the same ; or who have received dividends de- 
clared from the capital stock, or in violation of law ;* or 
who have withdrawn any portion of the capital stock, or 
cancelled and surrendered any of their stock, and received 
any valuable consideration therefor from the corporation, 
except its own stock or obligation therefor ; or who have 
transferred any of their stock to the corporation as col- 
lateral security or otherwise, and received any valuable 
consideration therefor as aforesaid ; and in such action 
they may recover the amount of the capital stock so 
remaining unpaid or withdrawn, not exceeding the amounts 
of said judgments or the deficiency of the assets of such 
insolvent corporation. — From R. /S., c. 46, § 47. 

fn an action by a judgment creditor of a corporation 
against a stockholder who has not fully paid for his stock, 
the plaintiff must bring the case within the provisions of 
R.S., chapter forty-six, sections forty-six and forty-seven, 
by showing: I^irat^ that he has a lawful and bona fide 
judgment against the corporation "based upon a claim in 
tort or contract, or for any penalty" recovered within 
two years next prior to the commencement of his action ; 
Second^ that the defendant subscribofl for or agreed to 

1. See § 71, supra. Also Baxter v. Moses, 77 Me., 465. For cases 
arising under former statutes, see p. 82, et seq., infra. 

2. See §§ 69, 70, supra. 
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take stock in the corporation and has not paid for the 
same as payment is defined in section forty-five ; Thirds 
that the cause of action against the corporation accrued 
during the defendant's ownership of such unpaid stock ; 
Fourth, that the proceedings to obtain the judgment 
against the corporation were commenced during the de- 
fendant's ownership of such unpaid stock, or within one 
year after its transfer was recorded on the corporation 
books.^ 

In such an action the certificate of organization of a 
corporation showing that one shareholder took thirteen 
thousand three hundred and thirty-two and one-third 
shares of the capital stock of the par value of five dol- 
lars, that one hundred thousand shares were issued in all 
and the amount paid in by the stockholders was one thous- 
and dollars in money and ten thousand dollars in land, is 
prima facie proof that such shareholder has not paid in 
full for his stock, in the absence of any evidence to the 
contrary.^ 

And the fact that a judgment creditor of a corporation 
took out execution and made seizure and sale thereon of 
the personal property of the corporation in part satisfac- 
tion thereof, does not prejudice his case in an action to 
collect the balance of his judgment against a shareholder 
who has not paid for his stock.^ 

In an action on a judgment debt of a corporation 
against Henry N. Stone of Boston, a shareholder 
therein, the certificate of organization was signed by 
Henry N. Stone of Boston. It was held that the fftct 
that the defendant is the same person who signed the 
certificate of organization is jt?nma /acte shown by the 
identity of name in the absence of any evidence of 
another person of that name in Boston.^ 

§ 76. What may be proved in defense. A defend- 
ant in such suit may prove that he has already in good 

1. Grindle v. Stone, 78 Me., 176; Lihhy v. Tobey, 82 Me., 397; 
Barron v. Paine, 83 Me., 312. 

2. Grindle v. Stone, 78 Me., 176. 

3. Grindle v. Stone, 78 Me., 176 ; Barron v. Paine, 83 Me., 312. 
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faith paid by himself or through another person who has 
assumed his stock or subscription, to any person holding 
a bona fide judgment, or to any such trustee or receiver, 
or other person authorized to receive it, or to the corpor- 
ation itself, the whole or any part of any amounts for 
which he would be liable under this chapter ; or that he 
has already in good faith and without collusion been sued 
for, and is still in peril of being compelled to pay, such 
amounts in whole or part, to some other person, in which 
latter case the suit may be continued to await, ou pay- 
ment of defendant's costs from term to term ; or he may 
prove that the amounts illegally received by him from 
said corporation were received more than two years before 
the claim arose on which such judgment was obtained, or 
if the suit is by trustees, receivers or other such person, 
more than two years before the commencement of the 
legal proceeding by virtue of which such corporation 
passed into the hands of trustees or receivers ; or he 
may prove the invalidity of such judgment in any particu- 
lar which could avail the corporation on a writ of error, 
or that said judgment was not bona fide ; or he may 
prove that he has bona fide claims in contract or tort, 
several, or joint with other persons, against said corpora- 
tion, absolute or contingent, or which could be availed of 
by set-off* in court or on execution, for the whole or any 
part of the amounts for which he would be liable under 
this chapter ; or in case his stock was transferred to such 
corporation as collateral security or as payment, he may 
either prove that the same was so transferred in good 
faith as security or payment for, or of, an anterior liabil- 
ity incurred without any concurrent agreement for the 
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transfer of such stock, and for which the corporation was 
unable to obtain other sufficient security or payment, or 
in such case he may prove that whatever sum was received 
thereon, has been in whole or part repaid to such cor- 
poration ; and proof of any of such matters is a full or 
partial defence for such defendant. — R. S., c. 46, § 48. 

§ 77. When the stockholder is not liahle. But no 

stockholder is liable for the debts of the corporation not 
contracted during his ownership of such unpaid stock, 
nor for any mortgage debt of said corporation ; and no 
action for the recovery of the amounts hereinbefore men- 
tioned shall be maintained against a stockholder unless 
proceedings to obtain judgment against the corporation 
are commenced during the ownership of such stock, or 
within one year after its transfer by such stockholder is 
recorded on the corporation books. — From R. aS., c. 46, 
§47. 

And a stockholder in a business corporation is pre- 
sumed to continue to be a stockholder until the contrary 
is shown.^ 

The recent case of Barron v. Paine, already cited, 
involves a construction of this section and the court said : 

"The first objection alleged is that the debt due the 
complainants is a mortgage debt of the corporation, the 
statute (R. S., ch. 48, § 47,) providing that stockholders 
shall not be personally liable to contribute to the pay- 
ment of a mortgage debt of the corporation. The facts 
are that the complainants sold to the corporation real 
estate upon which was a mortgage given by the com- 
plainants to secure their note, and, as a part payment of 
the consideration of the conveyance to it, the corporation 
agreed to pay the mortgage note, holding the complain- 

1. Barron v. Paine, 83 Me,, 312. 
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ants indemnified against the same. That was not a 
mortgage debt of the corporation. Their liability is upon 
a contract with the complainants to pay that debt. The 
corporation owed the complainants a sum of money equal 
to that debt, and agreed to pay them by paying such 
debt. Paying the debt would pay the complainants. 
Not paying it, the corporation owed the complainants 
the amount. The policy of the statute is only to exempt 
stockholders in a corporation from liability on a debt 
which the corporation itself has secured by mortgage ; 
the presumption being that in such case the creditor has 
security enough ; at all events, security he is satisfied with. 

"The next objection is that the complainants are not 
entitled to recover, because they have not themselves 
first paid the mortgage debt before proceeding against 
the corporation or its stockholders. The case of Bur- 
hank v. Gould^ 15 Maine. 118, is cited upon this point, 
and it tends to sustain the view that such a defense, had 
it been made, would have prevented a recovery against 
the corporation. That case, however, has been much 
shaken by the course of decision since its day, and 
whether it would stand against the weight of authority 
now in opposition to it, may be questionable. The more 
modern doctrine seems to be that the grantor can recover 
the debt of the grantee, who has agreed to pay it, in 
order to have the means with which to pay it himself, 
.and be discharged from his obligation. Equity can be 
resorted to, in such case, to require a proper appropria- 
tion of the money recovered. Locke v. Horner^ 131 
Mass. 93, embodies a mass of citations' on the question. 

"But the disadvantage of the defense in the present 
case is that the complainants already have a judgment 
against the corporation for the amount of the debt, 
obtained without opposition, and that the respondents 
as stockholders, in the absence of fraud or want of juris- 
diction, and wrong is not in this case pretended, are 
concluded thereby. Milliken v. Whitehouse^ 49 Maine, 
527. This is a common principle in the law, found in 
many analogous cases. This point of defense comes too 
late. It should have been before judgment against the 
corporation if at all." 
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(J) Stockholders^ liability prior to 1871^. 

§ 78. Extent of individual liability. The stock- 
holders of all corporations created by the legislature after 
February sixteen, eighteen hundred and thirty-six, except 
banking corporations, unless it is otherwise specified in 
their charter, or by general law, are liable for the debts 
of the corporation contracted during their ownership of 
such stock, prior to June one, eighteen hundred and 
fifty-seven, in case of deficiency of attachable corporate 
property, to the amount of their stock and no more ; and 
such liability continues, notwithstanding any subsequent 
transfer of such stock, for one year after such transfer is 
recorded on the corporation books ; but no stockholder 
whose stock has been fully paid in, and no part of the 
principal has been withdrawn, is liable for debts con- 
tracted after said first day of June ; but in the latter 
case, when an officer certifies on an execution against a 
corporation, that he cannot find corporate property to 
satisfy it, each stockholder's stock and interest in stock 
may be seized and sold thereon as on execution against 
him ; and he may recover of the corporation the value of 
the stock or interest so taken as provided in section forty- 
nine.^— B. S., c. 46, § 37. 

The stockholders of corporations, excepting those cre- 
ated for literary, benevolent, and banking purposes, incor- 
porated since March seventeen, eighteen hundred and 
thirty-one, are, as it regards debts of the corporation, 
subject to the liabilities imposed on stockholders by sec- 

1. The following provisions are practically obsolete, but having 
been retained in the last revision of the statutes in 1883 and not 
repealed by any subsequent legislation, the compiler has not felt at 
liberty to omit them. 

2. See § 83, infra. 
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tion thirty-seven, except for stock owned before April 
twenty-four, eighteen hundred and ninety-nine, and for 
stock held as executor, administrator, guardian or trus- 
tee.—^. S., c. 46, § 38. 

These statutes made two distinct classes or divisions 
of corporations as respects the liability of their stock- 
holders. The first class contained corporations, not cre- 
ated for literary, benevolent and banking purposes, organ- 
ized since March seventeen, 1831, and whose stoekhoMers 
held their stock in their own right, and since April 
twenty-four, 1839. The second class were those created 
since 1836 and not including banks. 

All these corporations contained, or might contain, 
two different classes of stockholders when the extent of 
their individual liability was to be considered. Firatj 
those who owned stock prior to the first day of June, 
1857, were liable to the amount of their stock for debts 
contracted during their ownership of such stock, in case 
of a deficiency of attachable corporate property, and 
such liability continued for one year after the sale of 
such stock had been recorded on the company books. 
The second class of stockholders were those who, hold- 
ing stock fully paid up and no part of the principal 
withdrawn, were not personally liable for corporate 
debts contracted after the first day of June, 1851 ; but 
when corporate property could not be found to satisfy 
an execution against the company, the stock of such 
stockholders might be seized and sold to satisfy the exe- 
cution, and the stockholder had his remedy against the 
corporation in law or equity.^ 

In 1844 the legislature passed an act* which as amended 
in 1850* provided that the stockholders of manufacturing 
companies should be free from personal liability so long 
as the company did not contract debts exceeding at any 
one time the amount of the capital invested within the 

1. See § 83, infra. 

2. PubUc Laws 1844, c. 109, § 3. 

3. PubHc Laws 1860, c. 167. 
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State in real estate and fixtures including machinery, and 
did not become indebted to an amount exceeding one- 
half of their capital paid in and remaining undivided and 
of their other property and assets. In case any of these 
restrictions were violated, the stockholders were individ- 
ually liable for the company debts. ^ 

In 1871, the legislature passed an act which substan- 
tially repealed all these provisions and provided a new lia- 
bility and a new remedy when the debt was contracted 
since February twenty-four, 1871.^ Such briefly was the 
liability of the stockholders in the various classes of cor- 
porations considered in this manual, with the exception 
of corporations created for navigation by steam.* 

Under the statutes given at the commencement of the 
section it was held that the private property of stockhold- 
ers, in corporations created after February sixteen, 1836, 
excepting banking corporations, is not made subject to an 
attachment on a writ against the corporation. The cred- 
itor must obtain judgment against the corporation, before 
he can have his remedy against stockholders.* And 
that the stockholder was only liable for the debts of the 
corporation created during his ownership of such stock.*^ 
Thus when the debt of a corporation is settled by its 
negotiable note, and that note, when due, is taken up by 
another note, and nothing appears to show the intention 
of the parties, the date of the second note must be treated 
as the time when the indebtedness of the corporation 
accrued, so far as relates to the liabilities of its stock- 
holders.® 

All creditors of a corporation whether so originally, or 
by indorsement or assignment, are within the beneficial 

1. See R. S. of 1871, C..48, § 9. This provision has been properly 
omitted from the Revised Statutes of 1883. 

2. See §§ 72-77, supra. 

3. The liability of stockholders in corporations for navigation by- 
steam was fixed by R. S., c. 52, §§ 3, 6, which were repealed by Pub 
lie Laws, 1885, c. 359, § 11. 

4. Drinkwater v. Portland Marine Railway, 18 Me., 35. 

5. Longley v. Little, 26 Me,, 162. 

6. Milliken v. Whitehouse, 49 Me., 627. 
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provisions of the statute fixing the liability of the stock- 
holders.^ A return by the officer that he "cannot find 
corporate property," etc., is all that is required by 
Revised Statutes of 1841, chapter 76, section 18.* 

§ 79. The creditors' remedy against the stock- 
holder. — His demand. At any time within six months 
after the return of an execution against a corporation, 
recovered on a debt for which any stockholder is liable 
under section thirty-seven, unsatisfied in whole or in part 
for want of attachable property of the corporation, the 
plaintiff in such execution may make demand of any 
stockholder thereof to disclose, and show attachable prop- 
erty thereof sufficient to satisfy the execution. — R. S.^ 
e. 46, § 39. 

The six months mentioned in section thirty-nine begin 
whenever the officer makes such return, and end before 
the expiration of six months from the date of the rendi- 
tion of the judgment against the corporation ; and the 
phrase "return of an execution" means return upon an 
execution. Such return may be made whenever, within 
the life of the execution, the facts will warrant it.* 

Action against the stockholder. After demand as 
aforesaid, the execution creditor may have an action on 
the case against such stockholder, to recover of him indi- 
vidually the amount of his execution and costs, or the 
deficiency thereof, not exceeding the amount for which 
said stockholder is liable by section thirty-seven. Such 
action must be commenced within six months after the 
rendition of judgment against the corporation. — R. S. 
c. 46, § 40. 

1. Came v. Brig ham, 39 Me., 35. 

2. Hathorn v. Calef, 53 Me., 471; see Longley v. Little, 26 Me., 162. 

3. Lovegrove v. Brown, 60 Me., 592. 
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In an action against the stockholder, the organization 
and existence of the corporation must be proved, it* 
denied. The judgment obtained may not be conclusive 
evidence of these facts.^ But the judgment itself is bind- 
ing upon the stockholders until reversed, and is conclu- 
sive upon them in a subsequent action against them, by 
the same plaintiff.* 

A stockholder is only liable for the amount of his stock 
without interest thereon.* But the judgment against 
him may include the costs of suit, in addition to the 
amount of his stock.* 

§ 80. What may be proved by the stockholder. 

In such action, said stockholder may prove, in reduction 
of his liability, the amount of corporate debt which he 
has previously paid, and which has not been repaid to 
him by the corporation f also any debt due him from the 
corporation, for which he, at the time, might maintain an 
action at law against it ; and may show any other legal 
cause why judgment should not be rendered against him. 
—R, S., c. 46, § 41. 

The fund arising from the individual liability of the 
stockholder belongs to the first creditors of the corpora- 
tion, who establish their rights to it by proceedings which 
terminate in fixing the liability.® 

The facts, that a creditor has acquired such priority 
of right, or that suits have been instituted and are pend- 
ing on such prior claims, are not a sufficient defense to 
a suit by another creditor, without evidence that the lia- 

1. Hudson V. Carman, 41 3fe., 84. For what is evidence to 
establish the existence of a corporation, if denied, see Came v. Brig- 
ham, 39 Me., 35. 

2. Milliken v. Whitehouse, 49 Me., 627; Came v. Brigham, 39 Me., 
35. 

3. Cole v. Butler, 43 Me., 401. 

4. Grose v. Hilt, 36 Me., 22 ; Cole v. Butler, 43 Me., 401. 

5. See § 81, infra. 

6. Ingalls v. Cole, 47 Me., 530; Cole v. Butler, 43 Me., 401. 
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bility of the stockholder has been legally established 
without fraud, to an amount which exhausts it.^ Nor 
can the rights of the first be affected, although the sec- 
ond may, by pursuing the shorter remedy, first obtain 
satisfaction of his judgment. And a jiayment made to 
such subsequently moving creditor, by such stockholder 
must be regarded as a payment in his own wrong.* 

It is doubtful whether a stockholder may make pay- 
ment in good faith to a creditor who has first fixed his 
liability by the necessary steps, to an amount to exhaust 
the fund, without levy or suit brought against such stock- 
holder, but it seems that he may.* 

(c) Additional provisions relating to stockholders. 

§ 81. Record of stockholders' claims a^rainst the 
corporation/ The treasurer of every such corporation 
shall keep a full record of all claims in favor of its stock- 
holders against the corporation, and exhibit the same 
with a particular statement of its financial condition, to 
any creditor thereof, when requested by him, and on fail- 
ure to exhibit such statement the stockholders shall not 
be entitled, in actions against them, to show previous pay- 
ments on account of the corporation in reduction of their 
liability, but if they suffer damages by reason of being 
thus deprived of their defense, they have a remedy upon 
the bond of the treasurer. — R. A, e. 46, § 42. 

The treasurer's certificate of a payment made by a 
stockholder towards corporation debts, is explainable by 
parol, especially to show the time of the payment, if in 
that respect the certificate be silent.*^ 

1. Ingalls v. Cole, 47 Me., 530. 

2. Cole v. Butler, 43 Me., 401. 

3. Ingalls v. Cole, 47 Me., 530.. 

4. See § 83. 

6. Orose v. Hilt, 36 Me., 22. 
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§ 82. Duty of the clerk. The clerk of every such 
corporation, on demand of an oflScer holding an execution 
against it, shall furnish him with the names, and, so far 
as known to him, the residences of every person liable 
thereon under this chapter, and the amount of his liabil- 
ity.— i2. S., c. 46, § 43. 

§ 83. Stockholder's ri&rht to recover for liabilities 
incurred as a stockholder.^ When members of a cor- 
poration are liable for its debts, or for any acts of its 
officers or members, or to contribute for money paid on 
account of such debts or acts, the amount due may be 
recovered of such corporation by an action at law, or a 
bill in equity ; and the court may make all necessary 
orders and decrees. — M. aS., c, 46, § 49. 

The by-laws of a corporation authorized its directors 
to manage all its prudential concerns, and the directors, 
by a document signed by them in that capacity, certified 
that the plaintiff had previously advanced a specified 
sum for the corporation, which sum with its interest was 
still due to him ; held^ that upon such certificate an action 
may be maintained against the corporation.^ 

(c?) Provisions relating to minority stockholders, 

§ 84. Disposal of corporate franchise restricted. 

No corporation shall sell, lease or in any manner part 
with its franchises except with the consent of its stock- 
holders at an annual or special meeting, the call for 
which shall give notice of the subject matter of the pro- 
posed sale, lease or consolidation. All such sales, leases 
and consolidations shall be subject to the provisions of 

1. Repealed by c. 205, of Public Laws, 1871, quaere. See § 72, 
supra, 

2. Sampson v. Bowdoinham Mills, 36 Me,, 78. 
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of this act, and to the prior liens of stockholders as 
herein defined. — Public Laws^ 1891, c. 84, § 1. 

§ 85. Remedy of corporation^ whose stockholders 
dissent to disposal of franchise. If any stockholder 
in any corporation, which shall vote to sell, lease or con- 
solidate its franchise ; shall vote in the negative and shall 
file his written dissent therefrom with the president, 
clerk or treasurer of such corporation within one month 
from the day of such vote, the corporation in which he 
is a stockholder may within one month after such dissent 
is so filed, enter a petition with the supreme judicial 
court, sitting in equity, in the county where it held its 
last annual meeting, in term time or in vacation, setting 
forth in substance the material facts of the transaction, 
the action of the corporations thereon, the names and 
residence of all dissenting stockholders whose dissents 
were so filed, make such dissenting stockholders parties 
thereto, and praying that the value of the shares of such 
dissenting stockholders may be determined, and for 
other appropriate relief. — Public Laws, 1891, c. 84, § 2. 

§ 86. Remedy of stockholder dissenting: to dis- 
posal of franchise. If any such corporation shall fail 
to enter such petition as aforesaid, any stockholder dis- 
senting as aforesaid may within one month thereafter 
enter such petition and prosecute the same, making such 
corporation party defendant. — From Public Laws, 1891, 
c. 84, § 3. 

§ 87. Service. In either case the court shall fix 
the time of hearing and shall order notice thereof to all 
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parties interested, by publication in some newspaper or 
newspapers at least two weeks successively, and such per- 
sonal service as is required upon bills in equity. — From 
Public Laws, 1891, c. 84, § 3. 

§ 88. Hearing: and decree. The court, or any 
justice thereof in term time or in vacation, shall hear 
the parties and determine as soon as practicable the 
value of the stock of such dissenting stockholders ; and 
shall make and enforce all such orders and decrees as 
may be necessary to secure to such stockholders all 
their rights. Such corporation shall, notwithstanding 
any appeal as hereinafter authorized, forthwith deposit 
the amount so awarded, in some bank or trust company 
designated by the court, to be by it held until final 
judgment, and paid to the parties as thereafterwards 
ordered by the court directing such deposit. Upon such 
deposit and upon compliance with final judgment as 
hereinafter ordered, the shares of such stockholders 
shall become the property of such corporation, and the 
court may make and enforce such orders as may be 
necessary to secure its title thereto. — Public Laws^ 
1891, c, 84, § 4. 

§ 89. Appeal. Within thirty days after filing the 
decree determining such values, as aforesaid, either 
party may enter an appeal therefrom, to be heard at the 
next term of the supreme judicial court in the county 
where such petition is pending. The issue may there- 
upon, at the request of any party thereto, be submitted 
to a jury. If upon such trial the amount of such award 
is increased, the stockholder shall have judgment and 
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execution against the petitioning corporation or corpora- 
tion defending, for such increase with interest and cost« ; 
and if not increased, such corporation may withdraw 
from said deposit, the amount of the decrease with 
interest and costs. During the pendency of such appeal, 
the appellant shall have a lien upon all the property of 
the corporation interested in such sale or lease, or con- 
solidation for thirty days after judgment on appeal. 
Such lien shall have precedence over any mortgages or 
leases made after any vote of sale, lease or consolida- 
tion. All such liens may be released upon filing with 
the court, a bond in such amount and with such sureties 
as the court may approve. Two or more stockholders 
may join in the same appeal. — Public LawB^ 1891, c. 
84, § 6. 

§ 90. When stockholders' assent shall be pre- 
sumed. Any stockholder failing to file his dissent as 
required in section two^ shall be deemed to have as- 
sented to such vote. — From Public Laws^ 1891, c. 84, 
§6. 

§ 91. In case stockholder is incapacitated. If it 

appears that any stockholder is legally incapacitated 
from giving such assent or waiver, the court shall 
appoint suitable guardians or representatives for such 
persons, and the case shall then be heard and deter- 
mined as if such stockholders had filed their dissent as 
required by section two.^ Provided, however, that, if 
the proceedings authorized by this act are not had, then 
as against any stockholder who is a minor, or otherwise 

1. § 80, supra. 
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legally incapacitated, and who has no guardian, the 
period of one month in which to file the written dissents 
aforesaid shall not begin to run until the removal of the 
incapacity, by the appointment of a guardian or other- 
wise and actual notice of the vote of sale, lease or con- 
solidation. — From Public Latva^ 1891, c, 84, § 6. 

§ 92. Deposit of shares. Every stockholder ap- 
pearing in answer to, or filing any petition, by himself, 
guardian or other legal representative, shall simultane- 
ously therewith or within such time as the court may 
allow, deposit in court his certificate of shares duly 
indorsed to the corporation of which he is a shareholder, 
or some other sufficient transfer thereof, which shall there 
remain subject to the order of the court. — From Public 
Laws, 1891, c. 84, § 7. 

§ 93. Such shares subject to final decree. Inter- 
veningr rigrhts. All attachments and transfers of such 
shares shall be subject to the final decrees in such pro- 
ceeding ; and any such attaching creditor or transferee 
shall be allowed to become a party to the proceedings to 
protect his interests ; and if such person, so claiming 
under such transfer or attachment. omits or fails to inter- 
vene in such proceedings, his omission as a party shall 
not bar or impair the proceedings. — From Public LawB^ 
1891, c. 84, § 7. 

§ 94. Execution and lien. If none of the corpora- 
tions interested in such petition shall pay or deposit the 
amount as herein ascertained and decreed, with interest 
thereon, within such time as the court shall order, any 
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stockholder, entitled to such amount, may at his option 
take judgment and execution therefor, with interest and 
costs, against such corporation or withdraw his stock 
aforesaid ; and after such withdrawal or if said execu- 
tion is returned unsatisfied within thirty* days after 
judgment, the owner of such shares shall retain all the 
rights of a dissenting stockholder as though no proceed- 
ings had taken place. All stockholders entitled to a 
remedy hereunder, shall have a lien upon the property 
of the corporations in which they are stockholders which 
shall take precedence of all mortgages or leases, of any 
kind made after any vote of sale, lease or consolidation. 
Such liens may be released as provided in section five.* 
Public Laws, 1891, c. 84, § 8. 

• § 95. Hearingrs and procedure. The supreme 
judicial court, or any justice thereof, may in term time 
or vacation hear and determine said petitions, and make 
all orders for giving notice to non-resident parties, and 
taking action with reference to them, for the enforce- 
ment of the rights of any party to the proceeding, for 
the consolidation of two or more petitions, for the pay- 
ment of interest on the adjudged value of the shares, for 
the payment of dividends, pending the proceedings, for 
interest upon the deposit aforesaid, for the distribution 
of costs between the parties and for enforcing its orders 
and decrees, as are consistent with the principles of 
equity practice, and as the convenient and speedy set- 
tlement of the controversy may require. — Public Laws, 
1891, c. 84, § 9. 

1. See § 89, supra. 



Digitized by 



Google 



94 A MANUAL OF 

§ 96. Matters of form. Death of party. If any 

petition shall fail for any matter of form, any party 
interested therein may file a new petition within two 
months thereafter. No petition shall be abated by the 
death of any party, but may thereupon be summarily 
revived by suggestion and amendment. — Public Laws^ 
1891, c. 84, § 10. 

§ 97. Pendingr actions, special acts or mortgragres 
not affected. This act shall not apply to nor affect 
any pending action at law or in equity or cause of action, 
legal or equitable, heretofore accrued, nor any special 
acts relating to the rights of minority stockholders in 
any particular corporations enacted heretofore, or by the 
present legislature, nor to any mortgage legally made. — 
Puhlic Laws, 1891, c, 84, § 11. 

§ 98. In case of proceedings in or consolidation 
with corporation in other states. In the event either 
of the corporations interested has consolidated its stock 
with corporations created by any other state or states, or 
the stock therein is held by virtue of concurrent legislation 
of one or more states, and proceedings have been com- 
menced for valuing the stock and paying the value thereof 
in any state having jurisdiction, such proceeding shall, 
while pending, be a bar to any under this statute ; but 
if such proceedings in any other state shall fail for any 
reason not touching the merits, a petition may be filed 
as herein provided, within two months thereafter. — Pw6- 
lic LawB.li^l, c. 84, § 12. 
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CHAPTER VII. 

AGENTS AND CONTRACTS. FOREIGN CORPORATIONS. 

(a) Agents and Contracts. 

§ 99. Agrents and Contracts. Corporations are 
bound by parol contracts made by an agent authorized 
by vote or by its by-laws. Contracts may be implied 
from corporate acts or from the acts of a general agent. 
—B. S., c. 46, § 21. 

Corporations are subject to the same laws, in respect 
to the acts of their agents, which are applied to individ- 
uals.^ And whenever a corporation is acting within the 
scope of the legitimate purposes of its institution all parol 
contracts made with its authorized agents, are express 
contracts of the corporation.* 

A promise may be implied on the part of a corpora- 
tion from the acts of a general agent whose powers are 
of a general character.* 

The authority of an agent to act for a corporation, 
need not be proved by record or writing but may be 
presumed from acts and the general course of business.* 
but where a corporation brings a bill in equity, and 
alleges therein that certain acts were done by commit- 
tees thereof, whereby a resulting trust in certain land 
conveyed to a third party, was raised in favor of the 
corporation, it cannot prove the authority of the com- 
mittees to act therefor by parol evidence ; their power 

1. Frankfort Bank v. Johnson, 24 Me., 490. 

2. Trundy v. Farrar, 32 Me., 225. 

3. Abbot v. Hermon, 7 Me., 118. 

4. Maine Stage Co. v. Longley, 14 Me., 444; Warren v. Ocean 
Ins. Co., 16 Me», 430; Badger v. Bank of Cumberland, 26 Me., 428. 



Digitized by 



Google 



96 A MANUAL OF 

to act can be shown only by its records.* And proof that 
a person was agent of an incorporated company, and 
had charge of the business and property of the company 
at a certain place, is not, alone, sufficient evidence, that 
such person was authorized to draw a bill or note, in 
behalf of the company. And an agent of a corporation 
may have authority to transfer a note by indorsement, 
but no authority to bind the corporation as indorser.^ 
The authority of an agent of a corporation to indorse a 
note may be shown by other evidence than the by-laws.* 
If the doings of an agent of a corporation are some of 
them within and some beyond the corporate powers, the 
corporation may ratify his acts so far as they were within 
its powers, but no further.* 

A corporation, duly organized and acting within the 
limits of the state granting the charter, by a vote trans- 
mitted elsewhere, or by an agent duly constituted, may 
act and contract beyond the limits of the state.* 

If an agent of a corporation enters into a contract in 
its behalf, without authority for the purpose, and the 
corporation claims the benefit of the contract, it is thereby 
ratified by the corporation.® 

The acceptance of a draft by the treasurer of a cor- 
poration, without evidence of authority, does not render 
the corporation liable thereon."^ 

An agent lawfully authorized to purchase stock and 
make sales for the corporation, to hire and discharge 
help, and manage the concern of the corporation, being 
subject at all times to the direction of the board of direc- 
tors gives sufficiently extensive power to embrace all 
transactions necessary for the management of them in 
the usual manner.^ 

1. Methodist Chapel v. Herrickf 25 Me., 354. 

2. Atkinson v. St. Croix M. Co., 24 Me., 171. 

3. Brown v. Bonnell, 49 Me., 421. 

4. Bangor Boom Co. v. Whitney, 29 Me., 123. 

5. Miller v. Ewer, 27 Me., 509. Chaffee v. Fourth Nat. Bank, 
71 Me., 514. 

6. Medomak Bank v. Curtis, 24 Me., 36. 

7. Atkinson v. St. Croix M. Co., 24 Me., 171. 

8. Whitney v. South Paris M, Co., 39 Me., 316. 
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An agent lawfully authorized to raise money and cre- 
ate liability on the part of an incorporated company, 
may also waive demand and notice on a note indorsed by 
such company, and this too after the note has been nego- 
tiated. Such agent may waive demand and notice to 
procure a day of payment of the note and bind his prin- 
cipal, although in procuring delay he may also be the 
agent of the maker. Nor will the fact that he agreed to 
pay more than the legal rate of interest for such delay, 
prevent a recovery against the company upon their 
indorsement of the amount legally due.* 

Where the treasurer of a corporation was authorized 
by vote to hire money on such terms and conditions as 
he might think most conducive to the interests of the 
company to meet certain acceptances by the defendant 
of the drafts of the company on him — it was fields that 
by this vote authoiity to raise money was given, and to 
indorse drafts drawn by himself to accomplish that 
object ; and that the acceptance of such draft by the 
defendant, one of the directors, who was present at the 
meeting when such vote was passed, and who was 
thereby to be benefitted, precluded him from disputing 
the authority of the corporation to pass such vote.^ 

If an incorporated company, by their agent, draw a 
bill upon the company, their treasurer, and indorse the 
same, a demand upon him, and his refusal to make pay- 
ment, have the effect against the company, of demand 
and notice, to charge them, as indorsers.* 

If the agent of an incorporated company be authorized 
to issue negotiable paper, indorsees, not privy to its 
origin, would not be bound to examine into the transac- 
tion, from which the note or draft originated, but would 
have a right to presume it was drawn in pursuance of 
authority.* 

1. Whitney v. South Paris M. Co., 39 Me., 316. 

2. Belknap v. Davis, 19 Me., 455. 

3. Commercial Bank v. St. Croix M. Co., 23 Me., 280. 
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An authority, given by the vote of a corporation to 
sell and convey its real estate, may be reasonably con- 
strued to include a right to make a binding contract to 
convey at a future day.^ 

It is incumbent on one claiming title under a deed 
from a corporation, executed by one in the character of 
an agent, to prove that the corporation, by a legal vote, 
had authorized such person to make the conveyance.^ 

As a general rule corporations are not responsible for 
the unauthorized or unlawful acts of their officers.* 

A corporation is not bound by the declaration or acts 
of individual members thereof, made or done at a time 
when they were not acting as agents of such corporation.* 

A contract is not valid, made by the minority of a 
committee of a corporation and not assented to by a 
majority, nor by a corporation.^ 

A corporation may sue in its own name on a contract 
made to an agent for its benefit,* and it would seem that 
a suit could not be maintained in the name of an agent 
who has no interest in the contract.' 

§ 100. Contracts and agents of steamboat com- 
panies. They are liable for breach of contracts, ex- 
press or implied, made as common carriers ; for their 
neglect and misconduct ; and for that of their agents, to 
the same extent as owners of vessels are by the mari- 
time law.— 7£. S., c. 52, § 2. 

1. Augusta Bank v. HamhleU ^^ Me., 491. 

2. Miller v. Eicer, 27 Me., 509. 

3. Mitchell v. Rockland, 41 Me., 363. 

4. Polleys v. Ocean Ins. Co., 14 Me., 141; Ruby v. Abyssinian 
Society, 15 Me., 306. 

5. Trott v. Warren, 11 Me., 227; Cramy. Bangor House, 12 Me., 
354. 

6. Garland v. Reynolds, 20 Me., 45; Warren Academy v. Star- 
rett, 15 Me., 443; Levant Min. & School Fund v. Park, 10 Me., 441. 

7. Garland v. Reynolds, 20 Me., 45. 
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§ 101. Deeds and contracts. Deeds and contracts, 
executed by an authorized agent of a person or corpora- 
tion in the name of his principal, or in his own name 
for his principal, are in law the deeds and contracts of 
such principal. — R. S.j c. 73, § 15. 

Where a corporation makes a contract through an 
agent, who puts to it a seal, it becomes by law the deed 
of the corporation, though it has not their common seal.^ 
Upon such a contract an action of assumpsit cannot be 
maintained.' 

Where a note was given reading "I promise to pay," 
etc., and signed J. T. H., Treasurer, etc., it was held the 
above section did not relieve the maker of such note 
from personal liability.* But where from the instrument 
itself, it appears that the intent was to bind the princi- 
pal, the statute provision applies.* 

§ 102. Mortgages. Mortgages of real estate made 
by these corporations are subject to the same laws as 
like mortgages of individuals. Mortgages of personal 
property made by a corporation shall be recorded in the 
town where it has its established place of business.* 

An established place of business means the place where 
the clerk's office is located and the records are kept and 
where "a large share of the business is transacted."* 

(6) Foreign Corporations in this State. 

§ 1 03. Privileges of foreign corporations in this 
state. Suits. Corporations existing by the laws of 

1. See **Sear § 16, supra. 

2. Porter v. Atlantic & Kennebec R. R., 37 Me., 349. 

3. Sturdivant v. Hull, 59 Me., 172; Rendell v. Harriman, 75 Me., 
497. 

4. Simpson v. Garland, 72 Me., 40; 8. c, 76 Me., 203. Nobleboro 
v. Clark, 68 Me., 87; Winship v. Smith, 61 Me., 118. 

5. R. S., c. 91, § 1. 

6. Androscoggin <fe Kennebec R. R. v. Stevens, 28 Me., 434. 
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another state or of a foreign jurisdiction, may sue or be 
sued by their corporate name in this state ; and if they 
have property in this state it may be attached and 
appraised and set off on execution, as the property of 
non-resident individuals. The acts of their agents have 
the same effect as the acts of agents of foreign private 
persons, unless prohibited by law. — R. aS., c. 46, § 22. 

Private corporations, existing, by the laws of other 
states, have power to sue, in their corporate name, in 
this state ; but their existence must be proved, by satis- 
factory evidence, like any other material facts. To deny 
the existence of such a corporation the defendant must 
plead in abatement.^ Likewise an action may be main- 
tained in the courts of this state, against a corporation 
established by the legislature of another state. In such 
action jurisdiction is conferred upon the courts of this 
state, in behalf of a citizen of this state, by an attach- 
ment of defendant's property under our trustee process.*'* 
But it seems that no action can be maintained in this 
state against such a corporation, if by its charter, the 
jurisdiction of such action is expressly limited to the 
courts of its own state.^ 

The judgment of the courts of another state, decreeing 
a dissolution, and appointing receivers to wind up the 
concerns of a corporation created by its laws, will not 
prevent an action commenced against such corporation 
here, prior to such dissolution, from proceeding lo judg- 
ment, unless it be shown that the corporation is utterly 
extinct. It is not sufficient to show that, by the law and 
usage in the court of the state where such decree of 
dissolution is passed, such corporation is permanently 
dissolved, although it still has a qualified existence, capa- 
ble of being a party to a judgment there.* 

1. Savage Manufacturing Co. v. Armstrong, 17 Me., 34. 

2. Williams v. Neio England Insurance Co., 29 Me., 465. 

3. See Williams v. New England Insurance Co., 29 Me., 465; 
Boynton v. Middlesex Insurance Co., 4 Mete, 212. 

4. Hunt V. Columbian Ins. Co., 55 Me., 290. 
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The legal authority of receivers, duly appointed in 
another state, is co-extensive with the jurisdiction of the 
court by which they were appointed. But comity does 
not require the courts of this state to permit receivers, 
appointed by the court of another state, to exercise priv- 
ileges detrimental to our own citizens, while pursuing 
appropriate legal remedies here.^ 

({?) Business of Foreii/n Corporations restricted? 

§ 104. Foreigrn corporation restricted in sellini? 
bonds, etc.^ No foreign corporation, or any agent or 
representative thereof, shall offer to sell, sell or negotiate 
in this state, any bonds, mortgages, notes or other 
choses in actions, issued, indorsed, or guaranteed by it, 
unless it first obtains a license therefor from the bank 
examiner. Before receiving such license it shall furnish 
the examiner a detailed statement of its condition, which 
statement shall clearly describe the various classes of its 
assets and liabilities and shall be sworn to by either its 
president, treasurer or secretary, and certified to be cor- 
rect by at least two of its directors. Said statement 
shall in all particulars be as full as the examiner may 
require. — From Public LawSy 1891, c, 131, § 1. 

§ 105 Bank examiner may grant license to sell. 

Upon receiving such statement the bank examiner may 

1. Hunt V. Columbian Ins. Co., 55 Me., 29(). 

2. The subject matter of the following sections are, strictly speak- 
ing, outside the limits of this book. But as the practice has grown 
of forming corporations under statutes of other states authorizing 
the formation of general business corporations and attempting to 
carry on in this state the operations prohibited by this act, it may 
be found useful. 

3. The six following sections are a substitute for chapter 28(> 
of the Public Laws of 1889, §§1,2, 3. Section four of said chapter 
prohibits any president, treasurer, clerk or employe of any savings 
bank in this state from acting as agent or representative in this 
state of any foreign corporation engaged in the business of selling 
or negotiating any bonds, mortgages, notes or other choses in action. 
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grant a license authorizing such coqwration to conduct 
its business in this state subject to its laws until the first 
day of the next December, and such license may be 
renewed annually thereafter so long as the bank exami. 
ner regards the coryx»ration responsible and safe, but 
in all cases to terminate on the first day of the succeed- 
ing December. The examiner may revoke such license 
at any time should he deem the condition of such corpora- 
tion or its management unsafe, whereupon the right of 
such corporation to do business in this state shall termi- 
nate. For such license and each renewal, the corpora- 
tion shall pay the examiner for his use twenty dollars. — 
From Public Laws, 1891, c. 131, § 1. 

§ 106. Statement to be published. It shall be 
the duty of i>uch corporation or its agents to publish at 
their own expense in some newspaper published in any 
town oi city designated by the bank examiner, a copy 
of the statement furnished him. — From Public Laws^ 
1891, c. 131, § 2. 

§ 107. Serrice of Process upon such eorporation. 

Every such corporation shall at the time of making 
application for license as hereinbefore provided, appoint 
in writing the bank examiner or his successor in office 
to be its true and lawful attorney upon whom all lawful 
processes in any action or proceeding against it may be 
served, and in such writing shall agree that any lawful 
process against it which is served on said attorney shall 
be of the same legal force and validity as if served upon 
the corporation, and that the authority shall continue in 
force so long as any liability remains outstanding against 
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the corporation in this state. Service made in such 
manner on said corporation in any such suit or proceed- 
ing shall be valid and binding thereon, and the judg- 
ment rendered therein shall bind the corporation as 
valid in every respect whether the defendants appear or 
not. If license is granted by the bank examiner he 
shall place said writing on file in his office to take effect 
therefrom, but if license is not granted by him it shall 
be returned to the corporation. Copies of said writing, 
certified by the bank examiner, shall be deemed suffi- 
cient evidence thereof. When legal process against any 
such corporation is served upon said bank examiner, he 
shall within ten days thereafter mail a copy thereof, 
postage prepaid, directed to the address of said corpora- 
tion, or to any person designated by said corporation in 
writing. The plaintiff in each process so served shall pay 
to the bank examiner at the time of such service, a fee 
of two dollars which shall be recovered by him as a part 
of his taxable costs if he prevails in the suit. — From 
Public Laws, 1891, c. 131, § 2. 

§ 108. Duties of such corporation and its agrents. 

Such corporation and its agents for the purposes herein- 
before mentioned, are under the supervision of the bank 
examiner and shall at all times at his request furnish 
him such state?ients and information as he may desire, 
together with full facilities to ascertain the true condi- 
tion and standing of the same, and no person shall act 
as agent or representative of such corporation before 
the license herein provided is granted or after the same 
has been revoked. — From Public Laws, 1891, c. 131, 
§3. 
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§ 109. Penalties. Any person violating any of 
the provisions of this act shall be deemed guilty of a 
misdemeanor, and on conviction thereof be liable to a fine 
not exceeding five hundred dollars or imprisonment not 
exceeding sixty days, or both. — From Public Laws^ 
1891, c. 131, § 3. 
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CHAPTER VIII. 

TAXATION. TRUSTS. 

(a) Taxation of shares of stockholders, 

§ 110. In case of inhabitants of the state. Per- 
sonal estate for the purposes of taxation includes all 
shares in moneyed or other corporations within or with- 
out the state, except as otherwise provided by law. 
The same is assessed for taxation in the town or city 
where the owner or holder resides^ 

§ 111. In case of non-residents. Stock of any 
bank or other corporation, except a manufacturing cor- 
poration, held by persons out of the state, or unknown, 
which has not been certified according to section thirty 
of chapter forty-six of the revised statutes, in any town 
in the state, and is not there assessed ; and the stock of 
any bank or such other corporation appearing by the 
books thereof to be held by persons residing out of the 
state, or whose residence is unknown to the assessors, 
shall be assessed in the town where such bank or other 
corporation is located, or transacts its ordinary business ; 
and such town has a lien on such stock and all dividends 
thereon, from the date of such assessment, until such 
tax and all costs and expenses arising in the collection 
thereof are paid. No assignment, sale, transfer or 

1. R. S., c. 6, § 5, et seq» For duties of clerks and treasurers, 
see § 43, supra. 
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attachment passes any property in such stock unless the 
vendee first pays such tax and cost ; cashiers of banks 
and clerks of such other corporations shall return to the 
assessors of *^^he town where such bank or other corpora- 
tion is located or transacts its business, all the stock in 
such bank or other corporation not returned to the 
assessors of other towns, according to said section thirty 
of chapter forty-six, revised statutes ; and such returns 
shall be made at the time and in the manner prescribed 
therein, and shall be the basis of taxation of such prop- 
erty.—/?. S., c. 6, § 30.^ 

The cashier or other officer of each bank or other cor- 
poration, except a manufacturing corporation, shall ex- 
hibit on demand, to the assessors of any town all the 
books of such bank or other corporation that contain any 
record of the stock of such bank or other corporation 
or any dividend, declared or paid thereon, and if re- 
quested, shall deliver to them a true and certified copy 
of so much of said record as they require. Should any 
cashier or other officer neglect or refuse to perform the 
duties required by this and the preceding section, the 
assessors may doom such bank or other corporation in 
such sum as they deem reasonable, and the assessment 
shall bind such bank or other corporation and the tax 
thereon shall not be abated, and for such neglect or 
refusal, such cashier or other officer forfeits five hundred 
dollars to be recovered in an action of debt, half to the 
prosecutor and half to the state. — M, aS., c, 6, § 31.^ 

1. As amended by Public Laws, 1891, c. 130, § 1. 

2. As amended by Public Law s, 1891, c. 130, § 2. 
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(b) Taxation of Corporate Property.^ 

§ 112. Mines exempted. Mines of gold, silver, or 
of the baser metals, when opened and in process of 
development, are exempt from taxation for ten years 
from the time of such opening. But this exemption does 
not affect the taxation of the lands or the surface improve- 
ments of the same, at the same rate of valuation as simi- 
lar lands and buildings in the vicinity. — R, aS., c. 6, § 6, 
1112. 

§ 113. Machinery, firoods and real estate. Machin- 
ery employed in any branch of manufacture, goods man- 
ufactured or unmanufactured, and real estate belonging 
to any corporation, except when otherwise expressly pro- 
vided, shall be assessed to such corporation, in the town 
or place where they are situated or employed ; and in 
assessing stockholders for their shares in any such cor- 
poration, their proportional part of the value of such 
machinery, goods and real estate, shall be deducted from 
the value of such shares. — R. aS'., c. 6, § 14, ^ 3. 

Where the charter of a corporation authorized it to 
hold real and personal estate, and required that the whole 
property should be divided into shares, and that such 
shares should be considered in all respects as personal 
estate, it was held that under the above provision, the 
real estate belonging to the company was liable as real 
estate to taxation.^ 

1. For making returns to municipal officers and secretary of 
state, see §§ 43-45, infra. The provisions of chapter six of the 
Revised Statutes, given here, are those relating particularly to 
corporations. 

2. Cumberland Marine Bailw ay v. Portland, 37 3fe., 444; Port- 
land, 8. <fj P. B. R. v. Saco, 60 Me., 196. 
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§ 114. Property of manufactaringr, mininfir and 
smeltiniT corporations. The buildings, lands, and 
other property of manufacturing, mining and smelting 
corporations, made personal by their charters, and not 
exempt from taxation, and all stock used in factories, 
shall be taxed to the corporation, or to the persons hav- 
ing possession of their property or stock, in the town or 
place where the corporations are established, or the stock 
is manufactured ; and there shall be a lien for one year 
on such property and stock for payment of such tax, and 
it may be sold for payment thereof, as in other cases ; 
and shares of the capital stock of such corporations shall 
not be taxed to their owners. — R. *S., c. 6, § 28. 

§ 115. When clerks fail to make returns. When 
the clerk of a corporation holding property liable to be 
taxed, fails to comply with section thirty, of chapter forty- 
six,^ whether the corporation was chartered before or 
since the separation of Maine from Massachusetts, such 
property for the purposes of taxation, shall be deemed 
corporate property, liable to be taxed to the corporation, 
although its stock has been divided into shares and dis- 
tributed among any number of stockholders. — R, S.^ c. 
6, § 18. 

§ 116. Property when taxable. Such property, 
both real and personal, is taxable for state, county, city, 
town, school district, and parochial taxes, to be assessed 
and collected in the same manner and wnth the. same 
effect as upon similar taxable property owned by indi- 
viduals. — From R. aS., c, 6, § 19. 

1. See § 43, supra. 
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A corporation owning personal property, not compos- 
ing a part of its capital may be taxed for it in the town 
of its established place of business.^ 

The property of a corporation, when not otherwise sub- 
jected to assessment to the shareholders, is taxable to 
such corporation.^ 

(c) Trusts, 

§ 117. Trusts and combinations prohibited. It 

shall be unlawful for any firm or incorporated company, 
or any number of firms or incorporated companies, or 
any unincorporated company, or association of persons 
or stockholders, organized for the purpose of manufac- 
turing, producing, refining, or mining any article or pro- 
duct which enters into general use and consumption by 
the people, to form or organize any trust, or to enter 
into any combination of firms, incorporated or unincor- 
porated companies, or association of stockholders, or to 
delegate to any one or more board or boards of trustees 
or directors the power to conduct and direct the busi- 
ness of the whole number of firms, corporations, com- 
panies or associations which may have, or which may pro- 
pose to form a trust, combination or association incon- 
sistent with the provisions of this section and contrary 
to public policy. — Public LawSy 1889, c*. 266, § 1. 

§ 118. Certificates and deeds when void. No 

certificate of stock, or other evidence of interest, in any 
trust, combination, or association, as named in section 
one of this act, shall have legal recognition in any court 
in this state, and any deed to real estate given by any 

1. Portland, 8. & P. J?. B. v. Saco, 60 Jfe., 196. 

2. Baldwin v. Ministerial Fund, 37 Jfe., 369. 
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person, firm, or corporation, for the purpose of becoming 
interested in such trust, combination or association, or 
any mortgage given by the latter to the seller, as well 
as all certificates growing out of such transaction, shall 
be y Old.— Public Laws, 1889, c. 266, § 2. 

§ 119. Penalties. Any incorporated company now 
operating under the laws of this state, and which at the 
date of the passage of this act, may be interested in any 
trust, combination or association, named in section one 
of this act, or any firm, incorporated or unincorporated 
company, or association of persons or stockholders, who 
shall enter into or become interested in such trust, com- 
bination or association, after the passage of this act, 
shall be deemed guilty of a misdemeanor, and be sub- 
ject to a fine of not less than five nor more than ten 
thousand dollars ; provided, that nothing in this section 
shall be so construed as to apply to such incorporated 
companies as shall, within ninety days from the date of 
the passage of this act, withdraw from and sever all con- 
nections with such trust combination or association. — 
Public Laws, 1889, c. 266, § 3. 

§ 120. Duty of Secretary of State and Attorney 
General. Proceedings. It shall be the duty of the 
secretary of state, as soon as may be after the passage 
of this act, to forward to the president, secretary or 
treasurer, of each incorporated company organized for 
the purpose of manufacturing, producing, refining or 
mining any article or product which enters into general 
use and consumption by the people, and doing business 
within this state, a copy of this act, and also a letter of 
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inquiry as to whether said corporation has merged all or 
any part of its business or interests in or with any trust, 
combination or association of persons or stockholders as. 
named in section one^ of this act, and to require an 
answer, under oath, of the president, secretary, treas- 
urer, or directors of said company, a form of affidavit, 
together with questions to be answered, shall be pre- 
scribed by the secretary of state, and forwarded with 
said letter, and on neglect or refusal to make answers 
under oath to such questions for the term of ninety days 
from the date of this act, the secretary of state shall 
notify the attorney general, whose duty it shall be forth- 
with to file an information in the nature of a writ of quo 
warranto, with the supreme judicial court, against said 
corporation and the court may, upon hearing and proof 
of such neglect or refusal, decree the dissolution of said 
corporation, and its corporate rights and powers shall be 
iermin&ied.— Public Laws, 1889, <?. 266, § 4. 



1. § 117, infra. 
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CHAPTER IX. 

SUITS. 

§ 121. Generally. Pleading:. Corporations may 
sue and be sued, plead and be impleaded, in their cor- 
porate name. — From R. S., c. 46, § 2. 

Bringing a suit against a corporation admits its capacity 
to sue and be sued ; it does not determine the time when 
it first acquired a valid organization.^ So, pleading the 
general issue, admits the legal existence and competency 
of the corporation to bring suit.* 

The existence of a plaintiff corporation can only be 
questioned by a plea in abatement.' But the right of 
the corporation to sue does not depend on the filing of 
the certificate of election of its clerk, or on his having 
been sworn.* 

§ 122. Suits, where brought.^ Local and transi- 
tory actions shall be commenced and tried as follows : 
when a corporation is one party and a county the other, 
in any adjoining county. 

1. Freeman v. Machias W. P. tfe M. Co., 38 Me., 343. 

2. Penobscot Boom v. Lamson, 16 Me., 224; Savage M. Co. v. 
Armstrong, 17 Me., 34; Trustees of P. F. School v. Fisher, 30 Me., 
523; Oldtown tfe Linroln B. R. v. Veazie, 39 Me., 571; Penobscot <fc 
Kennebec R. B. v. Dunn, 39 Me., 587; Ticonic Bank v. Bag ley, 68 
Me., 249; SwiJ't Biver Co. v. Broton, 77 Me., 40. 

3. Trustees in Button v. Kendrirk, 12 Me., 381; Penobscot Boom 
v. Lamson, 16 Me., 224; Savage M. Co. v. Armstrong, 17 Me., 34. 

4. South Bay Meadow Bam Co. v. Gray, 30 Me., 547; Simpson 
v. Garland, 76 Me., 203. 

5. Acti* ns on behalf of the State to recover state taxes or moneys 
due the State nom corporations, may be brought in any county. 
See R. S., c. 81, § 15. 
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When one party is a town, parish, or school district, 
and the other some corporation in the county in which 
either of the parties is situated. 

Corporations may sue and be sued in the county in 
which they have an established place of business, or in 
which the plaintiff or defendant, if a natural person, lives. 
—From jR. S., c. 81, § 13. 

An act of incorporation, which provides that the 
action may be brought in the county where the company 
is established, was construed not to repeal the above 
section in express terms, or by implication.^ 

Where a railroad passes over parts of two counties, 
the corporation may maintain an action of assumpsit in 
that county wherein they have an office which is made 
the depository of the books and records of the company 
by vote of the directors, and a place where a large share 
of the business is transacted, although the company may 
at the same time have another office in the other county, 
where the residue of their business is transacted, and in 
which the treasurer and clerk reside.* 

§ 123. Service on the corporation. In suits against 
a corporation, the summons shall be served by leaving 
an attested copy thereof with its president, clerk, cashier, 
treasurer, general agent, or director; if there is no 
such officer or agent found within the county where such 
corporation is established, or where its records or papers 
are by law required to be kept, with any member there- 
of; and in all suits and proceedings at law or in equity 
against any foreign or alien company or corporation estab- 
lished by the laws of any other state or country, and 

1. Martin v. Penobscot Insurance Co., 63 3fe., 419. 

2. Androscoggin & Kennebec R. R. v. Stevens, 28 Jfe., 434. 
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having a place of business within this state or doing busi- 
ness herein, service of the writ, bill, petition, or other 
process is suflScient, if made by leaving an attested copy 
thereof with the president, clerk, cashier, treasurer, agent, 
director, or attorney of such company or corporation, or 
by leaving such copy at the office or place of business of 
such company or corporation within this state ; and in 
each case, it shall be so served thirty days before the 
return day thereof. — From jR. >S'., c. 81, § 19. 

The service of a writ upon a corporation, by leaving 
an attested copy thereof and of the name thereon, with 
the clerk of such corporation, thirty days before the day 
of the sitting of the court, to which the same writ shall 
be returnable, is a good service.^ 

§ 124. Service when no corporation officer can 
be found. When no officer, general agent, or member 
of a domestic corporation, can be found in the county in 
which the same is located, or in the county in which its 
last certificate of election of clerk was filed, the officer 
having in his hands any process for service on such cor- 
poration, may file a copy thereof, in the registry of deeds 
of the county in which such corporation was located, or 
in which its last certificate of election of clerk was filed, 
and make return of his doings, which service is sufficient 
to hold said corporation to answer to such process. — JR. 
S., c. 81, § 20. 

§ 125. Attachment. The property of any corpora- 
tion, and the franchise of one having a right to receive a 
toll established by the State, with its privileges and 
immunities, are liable to attachment on mesne process 

1. Hinckley v. Bluehill Granite Co., 16 Me., 370; Perry v. New 
Brunswick Railway, 71 Me., 359. 
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and levy on execution^ for debts of the corporation, in 
the manner prescribed by law. — R. S,^ c, 46, § 20. 

The franchise and all right to demand and take toll, 
and all other property of a corporation, may be attached 
on mesne process, and the attaching officer shall leave 
an attested copy of the writ with a notice of the attach- 
ment thereon, signed by him, with the clerk, treasurer, or 
some officer or member of the corporation, as provided in 
section nineteen.^ — R. S.^ (?. 81, § 28. 

§ 126. Demand of dower on a corporation. When 
a corporation is the tenant of the freehold, she must 
demand her dower in writing of any officer thereof, on 
whom a writ in a civil action against it may be served ;* 
and the time between the demand and the suit shall be 
sixty days, instead of thirty ; but a second demand may 
be made as aforesaid.^ — R. aS'., c. 103, § 17. 

When a foreign corporation is seized of real estate, 
situated in this state, and has a tenant thereon, the de- 
mand of dower may be made, under the provisions of 
the Revised Statutes, chapter 103, section seventeen, 
upon the tenant in possession.* 

§ 127. Residence of a corporation in trustee pro- 
cess. In a trustee process against a corporation aggre- 
gate, its residence shall be deemed to be in the county in 
which it has its established or usual place of business, 
held its last annual meeting, or usually holds its meetings. 
—From R. S., c. 86, § 5. 

1. See § 129 et seq. Also §§ 134-137, infra. 

2. See § 123, supra. 

3. SeeR. S.,c. 103. §§15,16. 

4. Stevens v. Bollin^ord Savings Bank, 70 Me., 180. 
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In trustee process, the action may be brought in the 
county where the corporation aggregate, summoned as 
trustee, has its established or usual place of business, pro- 
vided the name of such corporation be inserted, and ser- 
vice made upon it, at any time prior to service on the 
principal.^ The principal defendant, as well as the trus- 
tee may abate a suit if it is not brought in the right 
county.^ 

§ 128. Proceedings when a corporation has been 

summoned as trustee. All domestic corporations, and 
all foreign or alien companies or corporations^ established 
by the laws of any other state or country, and having 
a place of business, or doing business within this state, 
may be summoned as trustees, and trustee writs may be 
served on them, as other writs are served on such com- 
panies or corporations ;* and they may answer by attor- 
ney or agent, and make disclosures, which shall be signed 
and sworn to by such attorney or agent, or such other 
person upon whom legal service of the writ may be made ; 
and the same proceedings shall thereupon be had through- 
out, except necessary changes in form, as in other cases 
of foreign attachment. — R, 5., c, 86, § 8. 

The general rule, that a writ against an individual on 
which service is completed fourteen days before one 
term of court is not properly returnable at a subsequent 
term, does not apply where the service is on a corporation 
as trustee and less than thirty days prior to the return 
day of the earlier term.^ 

It seems that when a corporation is summoned as trus- 
tee, service of the writ by leaving a copy at the place of 

1. Cooper y. Bailey, 52 Me., 230. 

2. Scudder v. Davis, ;i3 Me., 575. 

3. Cousens v. Lovejoy, 81 Me., 467. 

4. See §§ 123, 124, supra. 

5. Walker v. Tewksbury, 67 Me., 496. 
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last and usual abode of the treasurer or other proper ofli- 
cer is sufficient. But however this may be, after the cor- 
poration has appeared, submitted to the jurisdiction of 
the court and made disclosure, and judgment has been 
entered, it is too late to object to a service defective in 
such a particular.^ 

A corporation, summoned as trustee, may disclose by 
attorney. Such attorney need not be a member of the 
corporation or their general business agent. His answers 
are to be considered true, until disproved.^ A corpor- 
ation, in making a disclosure by their agent, under a 
trustee process, is not concluded by the entries upon 
their books.* 

§ 129. Sale of real estate and mortgage interests 
on execution. When an officer, having an execution 
against a corporation not created for purposes of educa- 
tion or religion, certifies thereon that he is unable to find 
personal property of the corporation, the creditor may 
cause so much of its real estate to be seized and sold at 
public auction, in the town where it lies, in the manner 
provided for the sale of real estate of banks,* and subject 
to the same right of redemption, as is necessary to satisfy 
such execution and incidental charges. — R. aS., c. 46, 
§50. 

§ 130. Proceedings on execution sale. The lands 
of banks or manufacturing corporations,* and their titles 
as mortgagees of lands, may be seized on execution and 
sold at auction. The officer shall give notice of the 

1. Harris v. Somerset & Kennebec B. i?., 47 3fe., 298. 

2. Head v. Merrill, 34 Me., 586. 

3. Bigelow v. York & Cumberland B. i?., 37 Me., 320. 

4. See the next section. 

5. This will include all corporations organized under chapter 
forty-eight of the Revised Statutes. See the preceding section. 
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time and place of sale fourteen days previous thereto, 
by posting it in two or more public places in the town 
where the lands lie, and by publication in a newspaper 
printed in the county, if any, otherwise in the state 
paper ; and he may by deed convey the same, and a 
debt secured by such mortgage and remaining unpaid 
will pass with the mortgagee's title to the purchaser, 
who may recover the premises or debt in his own name. 
In such action, a copy of the mortgage, attested by the 
register of deeds, is prima facie evidence of such deed, 
and of the contracts secured by it, as remaining due at 
the time of trial. The cashier of the bank or clerk of 
the corporation, on reasonable request of the officer, 
shall furnish him with a certified copy of such contract, 
and of all payments made thereon. — R. *S., c. 76, § 43. 

§ 131. Transfers after seizure on execution. 

No transfer of such mortgage, or of the debt secured 
thereby, made by such corporation after notice of the 
seizure thereof on execution has been filed in the regis- 
try where the land lies, or given to the party to be 
affected thereby, has any validity against the purchaser 
at such sale. — R, aS\, c, 76, § 44. 

§ 132. Bight of redemption. The corporation 
may redeem such land, or mortgage and debt, as is pro- 
vided for the redemption of lands levied on by appraise- 
ment ;^ and such right may be attached and sold on exe- 
cution as the right to redeem from the sale of an equity of 
redemption may be, and the corporation has the like right 
to redeem from such second sale. — R, S,^ c, 76, § 45. 

1. See R. S., c. 76, §§ 25-29. 
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§ 183. I>ebts due the corporation, how taken on 
execution.^ An officer, having an execution against 
such a corporation and unable to find property liable to 
seizure, or the creditor, may elect to satisfy it, in whole 
or in part, by a debt due to the corporation not exceed- 
ing the amount due to the creditor, and the person hav- 
ing custody of the evidence of such debt shall deliver it 
to such officer with a written transfer thereof to him for 
the use of the creditor, which shall constitute an assign- 
ment thereof, and the creditor, in the name of the cor- 
poration, may sue for and collect it, subject to any equit- 
able set-oflf by the debtor.— i?. S., c. 48, § 10. 

§ 134. Execution sale of franchise of corporations 
hayingr a rigrht to receive toll. When judgment is recov- 
ered against a bridge, canal, or other incorporated com- 
pany with power to receive toll, its franchise may be sold 
on execution at public auction, giving notice of the time 
and place of sale by posting a notification in any town, in 
which the treasurer, clerk, or any officer thereof, if there 
are any officers, and if not, where any stockholder resides, 
for thirty days at least before the day of sale, and by 
causing an advertisement, naming the creditor therein, 
to be inserted for three weeks successively in a news- 
paper printed in a county where either of said officers, 
or, if the company is without officers, where any stock- 
holder resides, the last publication being at least four 
days before the day of sale ; and if there is no newspaper 
printed in any such county, then in the state paper. — 
E. S., e. 84, § 17. 

1. For the duties of the corporation officers in such cases, see 
§ 37, supra. 
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§ 135. Highest bidder. In the sale of such fran- 
chise, whoever will pay and satisfy such execution, all 
fees, and incidental expenses, in consideration of being 
entitled to receive to his own use all such toll as the cor- 
poration is entitled to receive, for the shortest period of 
time, is the highest bidder, and the purchaser for such 
period ; and immediately after such sale, the officer shall 
deliver to him possession of the toll housos and gates, in 
whatever county situated, and state his doings therein in 
his return.— ii. S., c, 84, § 18. 

§ 136. Bights of Purchaser. The purchaser of 
such franchise, and those claiming under him, may 
receive to their own use the tolls accruing within the 
time limited in the purchase, and shall have all the pow- 
ers of the corporation necessary for the convenient use 
of the property, be subject to the same duties and pen- 
alties during the term of said purchase, and may recover 
of said corporation any moneys paid or expenses incurred 
in consequence of such liability, and without their fault 
or negligence. — R, S,^ c, 84, § 19. 

§ 137. Bight of redemption. The corporation at 
any time within three months after the day of sale, may 
redeem said franchise by paying to the purchaser the 
sum which he paid in satisfaction of the execution, with 
twelve per cent, interest, in addition to the toll received. 
—B. S,, €. 84, § 20. 

§ 138. Insolvency. This chapter^ applies to all cor- 
porations created by the law of the state, carrying on 

1. The state insolvent law. R. S., c. 70. 
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manufacturing, trading, mining, building, insurance or 
other private business, but does not apply to corporations 
engaged in business involving public duties and obliga- 
tions, among which are railroads, banks, corporations 
engaged in supplying cities and towns with gas or water, 
and other corporations of like character ; and upon peti- 
tion of any officer authorized by legal vote of such cor- 
poration, passed at a legal meeting called for that pur- 
pose, or upon petition of any creditor or creditors of 
such corporation, made and presented as in this chapter 
is provided in the case of an individual debtor, and upon 
such notice as the judge orders, a hearing shall be had 
upon such petition, and if it appears that such corpora- 
tion is insolvent, and that such facts exist as would 
authorize the judge to issue a warrant against the estate 
of an individual debtor, such corporation shall be ad- 
judged insolvent, and a warrant shall issue against its 
property and effects, as hereinbefore provided ; and all 
the provisions of this chapter relating to proceedings 
subsequent to the issuing of a warrant against the estate 
of an individual debtor, apply to said corporation and 
the disposal of its effects and estate, but no discharge 
shall be granted to such corporation, and nothing in this 
chapter affects the liability of any stockholder in such 
corporation as is now provided by law. — R. S.^ c, 70, § 61. 

An electric light and power company, organized under 
the general laws of the state, regularly engaged in light- 
ing public streets and furnishing lights for public and 
private buildings, is not subject to the state insolvent law.^ 

1. Edison Co. v. Farmington Co., 82 3/e., 464. 
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§ 139. Travel. In actions of a corporation, its 
travel is computed from the place where it is situated, if 
local, otherwise from the place where its business is 
usually transacted, not exceeding forty miles, unless its 
agent actually travels a greater distance to attend court. 
—R, S,, c. 82, § 133. 
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CHAPTER X. 

DISSOLUTION. 

§ 140. Causes for dissolution. A corporation may 
be dissolved by expiration of its charter, by act of the 
legislature,^ by surrender of the charter,* ^ by loss of all 
or an integral part of its members,^ by forfeiture which 
must be declared by judgment of court/ or by voluntary 
winding up under the statute ;* but a corporation is not 
dissolved by failure to elect officers,® nor by insolvency,' 
nor by a sale of its franchise or assets,^ nor by ceasing to 
exercise its powers,® nor because its stockholders and 
directors consider it defunct.^® 

§ 141. The effect of dissolution on the corporate 
assets. When a corporation is dissolved, its real and 
personal estate is vested in the persons who were at the 
time shareholders, as tenants in common according to 
their interests. — R. S,y c, 46, § 54. 

1. Of course power must be reserved for the purpose when the 
corporation is created. See § 14, supra. 

2. Such surrender must be accepted by the State. 

3. So that they cannot be restored and the corporate functions 
resumed. 

4. See Penobscot Boom v. Lamson, 16 Me., 224. 

5. See §§ 145-147, infra. 

6. Knowlton v. Acklej/f 8 Ciish.f 93. 

7. Boston Glass Manufactory v. Lang don, 24 Pick.^ 49. 

8. Rollins V. Clay, 33 Me., 132. 

9. Eollins V. Clay, 33 Me., 132; Baptist Meeting House Proprie- 
tors V. Webb, 66 Me., 398. 

10. See Bollins v. Clay, 33 Me., 132. 
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When the directors of a bank, just before the expira- 
tion of its charter, transfer property to trustees for the 
benefit of the stockholders, all interest which the corpor- 
ation had in the property terminates, the legal interest 
vests in the trustees, and the beneficial interest in the 
stockholders.^ 

§ 142. Qualified existence after dissolution. Cor- 
porations, whose charters expire or are otherwise termi- 
nated, have a corporate existence for three years there- 
after ; to prosecute and defend suits ; to settle and close 
their concerns ; to dispose of their property ; and to 
divide their capitals. — R. S,, c, 46, § 24. 

Under a statute which provided that the corporate 
existence of a bank should continue for three years with 
all the powers necessary for collecting the debts then due 
the corporation, selling and conveying its property 
and finally closing its concerns; it was held to be within 
the scope of its authority to take a new note in payment 
of one then held by the bank, although the indorsers on 
the two notes were not the same.^ 

§ 143. Proceedings on dissolution by expiration 
of charter. When the charter of a corporation expires 
or is terminated, a creditor or stockholder may apply to 
the supreme judicial court, which may appoint one or 
more trustees to take charge of its estate and effects, 
with power to collect its debts, and prosecute and defend 
suits at law ; and to sell and convey its real estate ; and 
if sold at auction, the same notice shall be given as in the 
sale of lands of corporations on execution.^ The court 
has jurisdiction in equity of all proceedings therein, and 

1. Stevens v. Ilill, 29 Me., 133. 

2. Mariners* Bank v. Sewall, 50 Me., 220. See FoVjer v. Chase, 
ISPicA;., 63. 

3. See § 130. supra. 
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may make such orders and decrees, and issue such injunc- 
tions as are necessary. — M. /S., c. 46, § 25. 

If the charter of a corporation is repealed or termi- 
nated, the effect of the above section is to dissolve all 
attachments in cases against the company ; and all claims 
whether in judgment or not are to be paid ratably by 
the trustees.* 

§ 144. Distribution of assets and payment of 
debts. The debts of the corporation shall be paid in 
full by such trustees, when the funds are suflficient ; 
when not, ratably, to those creditors, who prove their 
debts, as the law provides, or as the court directs. Any 
balance remaining shall be distributed among the stock- 
holders or their legal representatives in proportion to 
their interests. — iJ. S.j c. 46, § 26. 

§ 145. Voluntary proceedings for winding up. 

Except where otherwise provided by statute, whenever 
at any meeting of its stockholders, legally called there- 
for, such stockholders vote to dissolve such corporation, 
a bill in equity against the same for dissolution thereof, 
may be filed by any officer, stockholder or creditor in the 
supreme judicial court, in the county in which it has an 
established place of business, or in which it held its last 
stockholders' meeting, upon which bill, such notice shall 
be given as may be ordered by any justice of said court, 
in term time or vacation, upon proof of which notice, such 
proceedings may be had according to the usual course of 
suits in equity, that said corporation shall be dissolved 
and terminated. Upon proof that there are no existing 

1. Bowker v. Hill, 60 Me., 172; Bead v. FranJtfort Bank, 23 JIfe., 
318; Whitman v. Cox, 26 Me., 335. 
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liabilities against said corporation, and no existing assets 
thereof, requiring distribution among the stockholders, 
said court may dissolve said corporation without the 
appointment of trustees or receivers. — M. S., c, 46, § 27. 

§ 146. Receivers and trustees. Said court has ju- 
risdiction in said cause to appoint receivers, issue injunc- 
tions, and pass interlocutory decrees and orders, accord- 
ing to the usual course of proceeding in equity; and 
shall, moreover, upon dissolving said corporation, or upon 
terminating its charter, appoint one or more trustees, 
who shall have all the powers conferred upon similar 
trustees by sections twenty-four, twenty-five, twenty-six^ 
and forty-seven,^ or by any other law of the state, with 
such special powers as may be given them by said court. 
But, notwithstanding the appointment of such trustees, 
said court may superintend the collection and distribu- 
tion of the assets of said corporation, and may retain 
said bill for that purpose. — R. aS'., c. 46, § 28. 

§ 147. No person relieved from liability. Noth- 
ing in the two preceding sections relieves any officer, 
shareholder or other person from any liability, except as 
provided therein. — J?. /S'., c 46, § 29. 

1. See §§ 141-144, supra. 

2. See §§ 75-7T, supra. 
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CHAPTER XI. 

TABLES OP PARALLEL SECTIONS. 

§ 148. Table A. From the Revised Statutes to 
the sections of This Booh. This table is intended to 
show into what section or sections of this book the various 
parts of chapters forty-six and forty-eight of the Revised 
Statutes, have been incorporated, and what portions of 
those chapters have been omitted altogether. 



R. a, 


COBPO RA- 


K. S., 


Corpora- 


c. 46. 


TION Law. 


c. 46. 


tion 


Law. 


§ 1 
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§ 19 
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~3"6 
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§§ 15,16,17,19,121 


20 


§ 


125 


3 


§ 8 


21 


§ 


99 


4 


§ 51. 


22 


§ 


103 


5 


§ 53 


23 


§ 


14 


6 


§§ 17, 18 


24 


§ 


142 


7 


§ 52 


25 


§ 


143 


8 


§ 21 


26 


§ 


144 


9 


§ 22 


27 


§ 


145 


10 


§ 33 


28 


§ 


146 


11 


§§ 34, 35 


29 


§ 


147 


12 


§§ 63, 64 


30 


§§ 


43,69 


13 


§ 54 


31 


§ 


44 


14 


§ 55 


32 
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45 


15 


§ 59 


33 


§ 


46 


16 


§ 60 


34 


§ 


46 


17 


§ 61 


35 


§ 


47 


18 


§ 62 


36 


§ 


48 



*Omitted. Defines scope of chapter forty-six of the Revised 
batutes. 
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R. 8., 


COBPOBA- 


R. 8., 


COBPOBA- 


c. 46. 


TioN Law. 


c. 46. 


TiON Law. 


§37 


§ 78 


§ 47 


§§ 75,77 


38 


§ 78 


48 


§ 76 


39 


§ 79 


49 


§ 83 


40 


§ 79 


50 


§ 129 


41 


§ 80 


51 


§ 70 


42 


§ 81 


52 


§ 71 


43 


§ 82 


53 


§ 71 


44 


§ 72 


54 


§ 141 


45 


§ 73 


65 


t 


46 


§ 74 






R. S., 


COBPOBA- 


R. S., 


COBPOBA- 


c. 48. 


TiON Law. 


c. 48. 


TioN Law. 


§ 1 


§ 20 


§ 11 


§ 38 


2 


§§ 21,24, 


30, 32 12 


§ 39 


3 


§ 8 


13 


t 


4 


§ 56 


14 


t 


5 


§ 63 


15 


t 


6 


§ 68 


16 


§ 1 


7 


§ 68 


17 


§ 2 


8 


§ 69 


18 


§§ 3, 4 


9 


§ 37 


19 


§ 5 


10 


§ 133 


20 


§§ 26, 57 



t Omitted. Relates to towns, counties, cities and other quasi 
corporations. 

I Omitted. Relates to employes in manufactories. 
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§ 149. Table B. From Public Laws since the 
Revision of 1883 to the sections of This Book, 





Public 
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Law. 






Law. 


Law. 
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§1 
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§1 
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85 




§2 


§12 




§ 
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§3 
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§4 
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89 
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§10 
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96 










§11 


§ 


97 
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* Omitted. Relates to fees for incorporation of corporations 
excepted in § 1, supra. 

t See note p. 25. 
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§ 150. Table C. Parallel sections of chapters 46 
and 48. This Table is designed to show, at a glance, 
the parallel sections of chapters forty-six and forty-eight 
of the Revised Statutes of 1883, 1871 and 1857, and 
chapters seventy-six and seventy-eight of the revision of 
1841 ; with the original public laws and also all acts 
amendatory to the three last named revisions. 

Reading from left to right, will be found first, the 
sections of the last revision — that of 1883 ; then the . 
acts either amendatory to the corresponding section of 
the revision of 1871, or which formed the basis of the 
section in the Revised Statutes of 1883, and which were 
passed between the date of the two revisions. After the 
sections of 1871, follow in like manner, the amendatory 
acts to the corresponding sections of 1857, passed be- 
tween the date of that revision and that of 1871, or the 
original act Avhich Avas the basis for the section as it 
appears in the revision of 1871, and then in like man- 
ner the acts and the revisions of 1857 and 1841. 

When no corresponding section is to be found under 
the column marked R. S., the chapter cited as amenda- 
tory is always the original act which formed the basis of 
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the section of the Revised Statutes, given in the next 
left hand column. 

In the extreme right hand column will be found the 
original chapters incorporated into the revision of 1841. 

All amendments since the revision of 1888 have been 
incorporated into the text and the proper citation made 
in the foot notes.^ 



1. See Table B. 
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R. S., 
1883, 
c. 46. 


Public LawB.i 


R. S., 
1871, 
c. 46. 


Public Laws.^ 


1 


1883, c. 230. 








2 






1 




:i 






2 


1868, c. 141. 


4 






3 




5 






4 




6 






5 


1870, c. 164. 


7 






6 




8 






7 




9 






8 




10 






9 




11 






10 




12 






11 


18 2, c 146, § 1. 


13 






12 




14 


1872, c. 69. 








15 


1878, c. 16, 


§1. 






16 


1878, c. 16, 


§2. 






17 


1878, c. 16, 


§3. 






18 


1878, c. 16, 


§4. 







19 13 

20 14 



21 




15 


22 


1880, c. 203. 


16 


23 




17 


24 




18 


25 




19 


26 




20 


27 


1874, c. 154, § 1. 
1883, c. 160. 




28 


1877, c. 154, § 2. 




29 


1877, c. 154, § 3. 




30 


1879, c. 149. 
1872, c. 16. 


21 



1862, c. 146, § 2. 



1. Passed after the revision of 1871 and prior to that of 1883. 

2. Passed after the revision of 1857 and prior to that of 1871. 
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R. S., 

1867, 
c. 46. 


Public Laws.i 


R. S., 

1841, 
c. 76. 


Public Law8.2 


I 




1 


1836, c. 200, § 1. 
c. 217, § 1. 


2 




7 


1836, c. 200, § 2. 


3 




8 


1835, c. 151, § 1. 


4 




11 




5 


1843, c. 14. 


6 




6 




9 


1829, c. 439. 


7 


1855, c. 163, §§ 1, 2. 






8 


1855, c. 163, § 2. 









1849, c. 141. 


2 


1837, c. 289, § 1. 


10 




3 


1837, c. 289, § 2. 


11 




12 


1838, c. 325, § 1. 


12 


1843, c. 14. 







1849, c. 141. 

J 821, c. 60, §§ 2, 9. 

14 17 10, 13, 14, 15. 

1831, c. 519, § 19. 

15 4 
16, 39 5, 31 

17 23 1831, c. 503. 

18 24 1839, c. 400, § 1. 

19 t^llfltr^^'' 26 1839, c. 400, §2. 

20 27 1839, c. 400, § 2. 



21 13 1837, c. 280, § 1. 



1. Passed after the revision of 1841 and prior to that of 1857. 

2. Passed prior to the revision of 1841. 
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R.S., 

1883, 
c. 4tJ. 


Public Law8.i 


R. S., 
1871, 
c. 46. 


Public Laws. 2 


31 


1872, c. 16. 


22 


1859, c. 70. 


32 


1881, c. 79, § 1. 


23 


1863, c. 192. 


33 


1881, c. 79, § 2. 






34 


1881, c. 79, § 3. 






85 


1881, c. 79, § 4. 






36 


1883, c. 168. 
1883, c. 195. 






37 




24 




38 




30 




39 




25 


1858, c. 25. 

1859, c. 76. 


40 




26 




41 




27 




42 


. 


28 




43 




29 




44 


1871, c 205, §§ 5, 6. 






45 


1871, c. 205, §1. 






46 


1871, c. 205, § 2. 






47 


1871, c. 205. § 3. 
1873, c. 121. 






48 


1871, c. 205, § 4. 






49 




31 




50 




32 




51 




33 




52 




34 




53 




35 




54 




36 




55 




37 





1. Passed after the revision of 1871 and prior to that of 1883. 

2. Passed after the revision of 1857 and prior to that of 1871. 
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R. S., R. S., 

1857, Public Laws.i 1841, Public Laws. 2 

c. 46. c. 70. 



22 14 1837, c. 280, § 2. 



23 



24 


1857, c. 58. 


xo 


30 




30 
19 


25 


1856, c. 271, § 2. 




26 


1856, c 271, § 3. 


20 


27 


1856, c. 271, § 4. 




28 


1856, c. 271, §5. 




29 




21 



15 1837, c. 280, § 4. 

16 1837, c. 280, § 3. 



18 1830, c. 200, §§ 3, 4. 



18:^6, c. 400, § 3. 
1836, c. 200, §§ 3, 4. 



1836, c. 200, §§ 3, 5. 
1836, c. 200, § 6. 



31 


. 22 


32 1845, c. 143, §§1,2 




33 1848, c. 64, § 1. 




.,, Oft 1848, c. 64, § 2. 




35 1848, c. 64, § 2. 




37 


28 


38 


29 



1836, c. 200, § 5. 



1. Passed after the revision of 1841 and prior to that of 1857. 

2. Passed prior to the revision of 1841. 
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OF 




R. S., 

Ib83, 

C.48. 


Pablic Laws.1 


R.S., 

1871, 

c.48. 


Public Laws.* 


1 






1 




2 


1881, c. 47. 




2 




3 






3 




4 






4 




5 






5 




6 






6 




7 






7 




8 






10 




9 






11 




10 






12 




11 






13 


^ 


12 






14 




13 






15 




14 


1880, c. 221. 




16 




15 






17 




16 


1876, c. 65. § 1. 
188:5, c. 232, § 1. 
1878, c. 19. 
18S3, c. 232, § 2. 


18 


1862, c. 152, §§ 2, 4. 
1867, c. 125, § 1. 
1870, c. 93, § I. 


17 


1883, c. 116 


,§1. 


18 


1862, c. 162. 

§§R.6. 

1867, c. 125, §§ 7, 

11, 13, 14. 

1870, c. 93, § 1. 


]8 






19 


1867, c 125, §§2, 3. 4. 
1870, c. 93, § 2. 


19 
20 


1883, c. 116, 


§2. 


20 


1867, c. 125, § 5. 
1870, c 93, § 3. 



1.. Passed after the revision of 1871 and prior to that of 1883. 
?. Passed after the revision of 1857 and prior to that of 1871. 
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R. S., 

1857, 
c. 48. 


Public Laws.i 


R. S., 
1841, 

c. 78. 


PubHc Laws.' 


1 










1 
2 
3 


1821, c. 


187, § 1. 


2 










3 
4 


1821, c. 


137, § 1. 


3 










5 
6 


1821, c. 
1821, c. 


137, § 2. 
137, § 1. 


4 


1853, 


c. 


22, 


§1. 


7 
13 


1821, c. 


137, § 3. 


5 


1853, 


c 


22, 


§2. 


8 
9 


1821, c. 
1838, c. 


137, § 3. 
325. 


« 










10 
11 


1821, c. 
1821, c. 


137, § 6. 
137, § 5. 


7 










12 


1821, c. 


137, § 5. 


10 










15 
16 


1828, c. 
1828, c. 


385, §3. 
385, § 3. 


11 










17 


1828, c. 


385, §4. 


12 










18 


1828, c. 


S85, §4. 


13 










19 


1828, c. 


385, § 4. 


14 










20 


1828, c. 


:585, § 5. 


15 


1847, 


c. 


29, 


§§1,2,3. 








16 


1847, 


c. 


29, 


§§ 3, 4. 








17 


1848, 


c. 


83, 


§2. 









1. Passed after the revision of 1841 and prior to that of 1857. 

2. Passed prior to the revision of 1841. 
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CHAPTER XII. 



BLANK FORMS. 

(a) Forms for Officers, 

§ 151. Certificate of Election of Clerk for use 
under c. 46, § 11.^ 

State of Maine, \ 

County of ) 

189 . . 

We hereby certify that 
of was this day chosen by ballot 

clerk of the Company. 

That the residence of said 

is • . That the office 

of said clerk is 

President of said Corporation, 
Clerk of said Corporation, 

Subscribed and sworn to, 

Before me,. 

Justice of the Peace. 

1. See § 34, supra. 
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Another form : 

I hereby certify^ that I am the duly elected, qualified 
and acting clerk of the Company 

of Maine ; that my residence is 

Maine ; that my oflSce as such clerk is located at 
Maine. 

A. B. 

[This certificate need not be sworn to.] 

Another form where corporation is just organized.^ 
Either form as above to the word Company, then con- 
tinue, a corporation organized on the day 
of 189 , under the laws of the State 
of Maine, [in accordance with certain articles of associa- 
tion dated 

and signed by ] 

or [in accordance with certificate of organization recorded 
this day in the Registry of Deeds for County.]*^ 

s^ 152. Treasurer's return to municipal officers 
under R. S., c. 46, § 30.s 

Return to the Assessors of (Name of town) by the 
Treasurer of (Name of corporation) 

1. The addition given in this form is not strictly necessary. 

2. It is as well to wait however until the association becomes a 
corporation by the tiling of the certiticate with the secretary of 
state in which case this form would not be used. 

3. § 4.S, stiitra. 
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Name of Stockholder. Amount of Stock owned by each. 

No. of Shares. Par value, $ 

«< i< «« « it 



I 

The amount of stock paid into the corporation is # 

Treasurer, 
of 



ABSTRACT 1 

Of R. S., Chap. 6, § 32. 

If it shall be found by the assessors, receiving returns of stock 
made in accordance with R. S., c. 46, § 30, that the holders of such 
stock do not reside in such town, they shall, within fifteen days, 
return the names of such stockholders and amount of stock held by 
each, to the assessors of the town where said stockholders do 
reside, if their residence is known, and within the State; if not, 
said return is to be made to the assessors of the town where the 
corporation is located, and subject to the provisions of R. S., c. (>, 
§ 30, as amended by Public Laws of 1891, c. 130. § 1. 



§ 153. Treasurer's or clerk's return to Secretary 
of State under B. S., c. 46, § 31/^ 

To the Secretary of State. 

Return of Company, of 

Maine, made in accordance with 
R. S., c. 46, § 31. 



Names of Stockholders. Residence. Amount of stock owned by each. 



The whole amount of stock paid in is f 
Treasurer [clerk] of 

1. By R. S., c. 46, § 30, as amended by Public Laws, 1891, c. 130, 
§ 1. this abstract is required, by law, to be incorporated into or 
affixed to each return made. 

2. § 44, supra. A form substantially like this is furnished by the 
secretary of state. 



Digitized by 



Google 



142 A MANUAL OP 

§ 154. Application to Attorney Greneral under 
R. S., c. 46, § 36.1 

To Honorable , 

Attorney Gerieral of Maine. 

I, of the Companj, 

a corporation duly organized under the laAvs of the State 
of Maine, hereby certify that said corporation has ceased 
to transact business, and hereby makes application to be 
excused from further filing its annual returns with the 
Secretary of State, so long as its franchises remain 
unused, in accordance with Sec. 36 of chapter 46 of the 
Revised Statutes of Maine. 
State of 

ss. 189 . 

Then personally appeared the above named 
and made oath to the truth of the statements contained 
in the above application by him subscribed. 
Before me. 



§ 155. Proxy. 

Know all Men by these Presents, That 
stockholder in the Company, 

do hereby appoint true 

and lawful attorney, with power of substitution, for 
and in name to vote, as proxy, at a 

meeting of the stockholders in said Company, to 
be held at on the day of 

next, or at any adjournment thereof, with all the pow- 
ers which should possess if personally present. 

Witness hand and seal , this 

day of 189 . 

Executed in presence of L. S. 

1. § 48, supra. 
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§ 156. Certificate of Stock. 

' (Name of the Company.) 

(No. of Certificate.) (No. of Shares.) 

Shares $ each. 

This is to Certify that is 

proprietor or owner of * full paid Shares of the 

Company of 
transferable only on the books of the Company in person 
or by attorney on the surrender of this certificate. 

189 . 

President, 
Treasurer, 

If the Company has a transfer agent, the certificate 
may contain : — This certificate is not valid unless coun- 
tersigned by the transfer agent of the Company in 
, and must be surrendered or transferred 
to said transfer agent. 

Countersigned this day 

of 189 . 

Transfer Acfent, 

§ 156. Transfer of Stock. 

For Value Received, I hereby transfer and assign 
to of 

Shares in the Capital Stock of 

Company, 

subject to the provisions of the By-Laws of said Company. 

Witness my hand and seal this day 

of 189 . 

In presence of 

1. Is **owner of," **is entitled to" are other usual forms. 
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§ 158. Subscription Agrent's Receipt. 

* 189 . 

Received of 

Dollars for Shares 

of the Company, 

as per agreement, which entitles the said 
to the number of (unassessable) shares in 

the corporation when formed ; procurable on presenta- 
tion of this receipt to the treasurer of the Company by 

the said or his order. 

Affent. 
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(i) FormBfor Organization} 

'^§ 159. Articles of Association under c. 48« § 16.' 

In accordance with the provisions of the Revised Stat- 
utes of the State of Maine, chapter 48, sections 16, 17, 
18 and 19 and all acts amendatory thereof or additional 
thereto, we the undersigned, whose residences are stated 
opposite our respective signatures, hereby associate our- 
selves together by these written articles of agreement 
for the purpose of organizing a corporation under the 
laws of Maine, for the purpose of 

Said corporation shall be located at 

, in the County of 
and said State of Maine, and shall have its office at said 

The first meeting shall be held in accordance with and 
for the purposes enumerated in section 17, of said chap- 
ter 48, at in said 
on the day of A. D. 189 , 
at o'clock M. 

1. The compiler inserted tliese forms in the first edition because 
other parties had already seen fit to publish them. He desires how- 
ever to state that he does not hold himself responsible for the cor- 
rectness of any forms contained herein, and that so far as such 
forms relate to the organization of corporations under the general 
law, they are inserted as a convenient guide for competent attorneys 
and not as an aid for the unskillful or persons outside the profession. 
Very much more knowledge than these forms or this book will give 
is necessary for one to be in any way competent to successfully 
attempt the organization of a corporation; and promoters of corpo- 
rate schemes, who depend on their own knowledge of the law 
unaided by counsel, may in the end find the edifice they have built 
to protect themselves, come tumbling down to their destruction, 
under a decision of the court declaring that they aie individually 
liable. 

2. AH these forms are suggestions merely and can of course be 
varied to suit the taste of the draughtsman. 

10 
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[The first meeting for the purpose of organizing said 
corporation, adopting a corporate name, defining the 
purposes of the corporation, fixing the amount of the 
capital stock and the par value of the shares thereof, 
electing all necessary officers, and adopting a code of 
by-laws shall be held, etc.] 

Dated at this day 

of A. D. 189 . 

Names. Residences. 



§ 160. Notice of first meeting: on Articles of 
Association. 

I, , one of the above 

signers, hereby give notice that the first meeting of the 
above associates will be held at the time and place speci- 
fied in the above agreement of association, and for the 
purposes enumerated therein which is hereby made a 
part of this notice. 

Dated, 189 . 



§ 161. Proof of notice of first meeting: by publi- 
cation. 

Maine, 189 . 

I hereby certify that I gave due notice of the forego- 
ing, by causing the printed notice hereto attached, marked 
"A," to be published in the 

a newspaper published at said on 

the day of A. D 

189 , which said printed notice I cut from said news- 
paper of said date. 
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State op Maine, ) 

> ss. 
County of ) 

189 . 
Subscribed and sworn to before me, 

Justice of the Peace, 



§ 162. Proof of notice of first meeting: by ser- 
vice endorsed on Articles of Association. 

I, the within named hereby certify 

that on the day of 189 , 

at o'clock, M., I gave in hand to the within 

named a written notice, of which the within 

is a true copy, and on the 

day of at o'clock, M., 

I gave to the within named a 

written notice, of which the within is a true copy, &c., 
(Continue in same manner for each signer.) 

Another and shorter form might be used as follows : — 

I, the within named hereby certify 

that I made due service of the foregoing notice on each 
signer of the articles of association made a part of said 
notice (more than) fourteen days prior to the date 
named therein for said meeting. 



§ 163. Acknowledgment of notice by service. 

We hereby acknowledge we received the notice, of 
which the above is a true copy. 
Dated, 
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§ 164. Record of the first meeting: of a corpora- 
tion organized under the general law. 

A meeting of the associates above named was called 
to order at the office of 

in , County 

of and State of Maine, on the 

day of at o'clock, 

M. 

Present : (Here give the names of the associates 

present.) 

A. B. was chosen chairman and C. D. was chosen 
secretary of this meeting. 

The secretary was then duly sworn according to the 
following original oath : — 

State of Maine. 

County of , sa, 

189 . 

Personally appeared who being 

duly sworn according to law, made oath that he would 
faithfully and impartially perform the duties of secre- 
tary of this meeting of associates. 

Before me. 

Justice of the Peace. 

A. B. presented the original of the foregoing articles 
of agreement,^ notice [and affidavit,] [and acknowledg- 
ment of notice] and after the same were read they were 
placed on file by the secretary. 

1. The record book usually begins with a copy of the Articles 
of Association, the notice and proof thereof. 
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It was voted to organize a corporation according to 
the provisions of the foregoing agreement under sections 
16, IT, 18 and 19, of chapter 48 of the Revised Statutes 
of Maine and of all acts amendatory thereof or additional 
thereto. 

It was voted that the name of such corporation shall 
be the Company. 

It was voted that the purposes of such corporation 
shall be as specified in the foregoing articles of agree- 
ment and its principal oflSce and place of business in 

It was voted that the capital stock of such corporation 
be fixed at dollars. 

It was voted that said capital stock be divided into 
shares of the par value of 
dollars each. 

It was voted to adopt the following By-Laws : 

It was voted to proceed to the election of directors by 
written ballot, and A. B., C. D. and E. F. had 
votes, being a majority of (or all) the votes cast, and 
they were severally declared to be duly elected directors. 

It was voted to proceed to the election of president 
by written ballot, and A. B. had votes, being a 

majority of (or all) the votes cast, and he was declared 
to be duly elected president. 

It was voted to proceed to the election of clerk by 
written ballot, and F. H. had votes, being a 

majority of (or all) the votes cast, and he was declared 
to be duly elected clerk. 

It was voted to proceed to the election of treasurer 
by written ballot, and H. G. had votes, being 
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a majority (or all) of the votes cast, and he was declared 
to be duly elected treasurer. 

It was voted to open subscriptions for stock of said 
corporation, which was accordingly done, with the fol- 
lowing result, as appears by the original subscription on 
file with the clerk, of which the following is a copy : — 
Subscription for stock. 

Maine, 189 . 

We, the undersigned, severally agree each with the 
other, in consideration of the mutual agreements herein- 
after contained, to pay for and receive the number of 
shares, capital stock in the Company, 

set against our respective names : — 

Names. Residences. No. of Shares. 

[I hereby acknowledge the receipt of the foregoing 

subscriptions in cash at par. 

Treasurer.^ 

It was voted to prepare the certificate, setting forth 
the name and purposes of said corporation and other 
juirticnlars, as required by section IS of said chapter 
18, and the same was accordingly done. 

It was voted to adjourn. 

A true record. 

Attest : 

Secretary of the foregoing meeting. 
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§ 165. Approval of Records of First Meeting. 

We, the undersigned being all the signers of the fore- 
going articles of agreement, hereby certify that we were 
all present at the foregoing meeting of associates, as 
appears by the above mentioned records thereof, which 
said records we hereby ratify and consent to. 



§ 166. Certificate of Organization of a Corpora- 
tion Under the General Law.^ 

State of Maine. 

The undersigned, officers of a corporation organized at 

at a meeting of the 

signers of the articles of agreement therefor, duly called 
and held at in 

the town of on 

the day of ' A. 1). 

189 , hereby certify as follows : — 

The name of said corporation is 
Tho |mip«>ses t)f said rorpoiatiou :\vo 

The amount oi' ca]>Ital siot-k is 
The amount of capital stock already paid in is 
The par value of the shares is 

The names and residences of the owners of said shares 
are as follows : — 

Names. Residences. N^o. of Shares. 

1. This form, or one substantially like it, is now furnished by 
the Secretary of State. 
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Said corporation is located at 

in the county of 

The number of directors is and their names are 

The undersigned, is president ; 

the undersigned, is treasurer ; and 

the undersigned, 

are a majority of the directors of said corporation. 

Witness our hands this day 

of A. D. 189 . 

President. 
Treasurer, 



> Directors. 



State of Maine, 

ss. A. D. 189 . 

Then personally appeared 
and severally made oath to the foregoing certificate, 
that the same is true. 

Before me, 

Justice of the Peace. 

[Attorney General's certificate of approval.] 
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§ 167. Power of Attorney to Act at Ornraniza- 
tion. 

Know all Men by these Presents, That I, 

of in the county of 

and of 

hereby constitute and appoint 
my true and lawful Attorney for me and in my name 
and stead to attend the meeting of associates, and any 
adjournment thereof, to be held at the office of 

at 
Maine, on the day 

of A. D. 189 , for the purpose of organizing 

a corporation, under the provisions 

of chapter 48, Revised Statutes of Maine, and statutes 
amendatory thereof and additional thereto, in accordance 
with articles of association, framed under the provisions 
of said chapter, dated the day of 

A. D. 189 , and signed by myself 
and others, and to vote at all such meetings in my name 
at his discretion, and to subscribe and pay for stock in 
said corporation to an amount not exceeding 
dollars par value. 

Hereby granting unto my said attorney full power and 
authority to act in my name and stead, concerning the 
premises, as fully and eifectually as I might do if per- 
sonally present. 

In Witness Whereof, I have hereunto set my 
hand and seal this day of 

in the year one thousand eight hundred and ninety 
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Executed and delivered, ^ 
in presence of ( 



J 



[L. S.] 



§ 168. Certificate required by Public liSws, 
1891, c, 140, § 1.^ 

State of Maine. 

The undersigned being the president, treasurer and a 
majority of the directors of a corporation chartered by 
special act of the legislature hereby certify as follows : 

The name of said corporation is 
The date of the approval of the charter is 
Said charter was accepted and said corporation organ- 
ized at in the county of 

on the day of 

A. D. 189 . 

The purposes of said corporation are 
The amount of capital stock as fixed by charter is^ 
[which may be increased from time to time to an amount 
not exceeding ]* ["Tho present amount of 

capital stock is |' 

Tlie aiiiomit aliva*ly paid in is 
'I'he par value of the shares is 

The names and residences of the ownei-s of said shares 
and the number of shares owned by each are as follows : 

Said corporation is located at in 

the county of . The number of direc- 

tors is and their names are 



1. §§ 9, 10, su2>ra. 

2. These statements should follow the language of the charter. 
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The undersigned is president of said 

corporation ; the undersigned is treasurer, 

and the undersigned are a majority of the directors of 
said corporation. 

President 
Treasurer. 



> Directors. 



[Oath.] 
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Abatement. See suits. 

Absence of a director, presumption of notice in, § 26, 39. 

Acceptance of charter, § 7, 23. 

of subscriptions. See subscbiptions. 
Acknowledgment of notice for first meeting, § 163, 147. 
Act of incorporation. See chabtbr. 
Acts of officers. See officers. 
Actions. See suits. 
Additional Act. See charter. 

Adjourned Meeting, new notice not necessary, § 50, 52. 
Administrator, liability for stock held as, § 78, 82, 83. 
Agents, how appointed, § 17, 30. 

authority to make conveyances, § 19, 32. 

may bind company how, § 99, 95. 

contracts of, § 99, 95-98. 

effect of acts of, § 99, 95-98. 

authority of § 99, 95-98. 

acts of, may be ratified, § 99, 98. 

suits on contracts made in name of, § 99, 98. 

of steamboat companies, § 100, 98. 

deeds and contracts executed by, § 101, 99. 

of foreign corporations, acts of, § 103, 100. 

of foreign corporations selling bonds, etc. to publish state- 
ments, § 106, 102. 

penalties for violations of law relating to foreign bond 
companies, § 109, 104. 
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Agbbbmbnt to form a corporation, § 1, 17, 18. 

form for, § 169, 146. 
Altbratiok, powers of legislature to make in charter § 14, 27, 
28. 
in company's business by directors, § 26, 38. 

See CHANOB. 
Ambndmbkts to charter are public acts, § 6, 22. 
do not require a formal acceptance, § 7, 22. 
to charter, powers of legislature to make, § 14, 27, 28. 

See CHANOB. 
Annual meeting. See mbbtino. 

Aqubducts, not included herein, § 1, 17. 

Application to Attorney («eneral for excuse in filing returns, 

form for, § 154, 142. 
Appboyal of records of first meeting, form for, § 165, 151. 
Abticles to form corporation under general law, § 1, 17. 

nature of, § 1, 18, 19. 

of association, form for, § 169, 145. 
Assbssmbnts, by-laws may regulate, § 17, 31. 

sale of shares to pay, § 68, 66. 

on shares, § 68, 66, 67. 

See SUB8CBIPTION8. 

AssBTS, effect of dissolution on, § 141, 123. 

distribution of, on dissolution, § 144, 125. 

powers of the court over, on dissolution, § 146, 126. 
Associates. See oboanization. 
Association, form for articles of, § 159, 145. 
Attachment. 

of shares, proceedings, § 41, 46. 

corporate property not subject to, remedy of creditor, 

§79, 85. 
of property of foreign corporations, § 103, 100. 
of corporate property, how made, § 125, 114, 116. 
dissolution of company dissolves, § 143, 126. 
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Attorney, foreifj^ corporations to appoint bank examiner as, 

§ 107, 102, 103. 

form for power of, to act at organization, § 167, 153. 
Attorney General, his duties and fees, §§ 8,. 4, 20, 21. 

effect of certificate of, § 3, 20. 

his power to withhold certificate, § 3, 20. 

duty when forfeiture is incurred by neglect of clerk, § 36, 
43, 44. 

to bring action for not filing returns, § 46, 48. 
to discontinue suit when, § 46, 49. 

to give certificate to company not doing business, § 48, 40. 
duties under anti-trust law, § 120, 111. 
form of application to, for excuse in filing returns, § 154, 
142. 

Authority of agents need not be under seal, § 16, 80; § 19, 32. 

of agents, how proved, § 99, 95. 

Banks not to be organized, how, § 1, 18. 

stockholders of, exempted from certain liabilities, § 72, 
73; § 78, 82, 88. 

not subject to insolvency law, § 188, 120. 
Bank Examiner, his powers and duties in certain cases of for- 
eign corporations, §§ 105-108, 101-108. 

foreign corporation to appoint, as attorney in certain 
cases, § 107, 102, 103. 
Benevolent Societies, not to pay fees on charter, § 12, 25, 26. 
Blank Forms, for officers, §§ 151-158, 139-144. 

for formation under general law, §§ 159-166, 145-152. 

for power of attorney to act at organization, § 167, 153. 

for certificate of chartered company, § 168, 154. 
Board of directors. See directors. 
Bond, treasurer shall give, § 30, 41. 

suit on by stockholders, when, § 81, 87. 
Bond Companies. See foreign corporations. 
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Books, See records. 

Building Companies, not included herein, § 1, 17. 

Business, what may be done at first meeting, § 2, 19. 

management of, by directors, § 26, 38. 

established place of, § 102, 99. 
Business Corporations, how organized, § 1, 17. 
By-laws, may be adopted by associates, § 2, 19. 

corporations may make, § 17, 30. 

what may be determined by, § 17, 30, 81. 

when valid; how far binding, § 17, 31. 

cannot enlarge corporate power, § 17, 31. 

may regulate meetings, § 50, 51. 
Cancellation of stock, not valid when, § 74, 76. 
Capital, may be fixed when, § 2, 19. 

limits of, §2, 19; §56, 55. 

amount of, to be expressed in certificate, § 3, 20 

how divided, etc., § 56, 55. 

increase of, § 57, 55. 

fees payable on increase of, § 58, 56. 

reduction of, §§ 59-62, 56, 57. 

certificate of shares, § 63, 58. 

transfer of shares, § 64, 68. 

transfer of shares, when complete, § 64, 59. 

when not to be withdrawn or divided, § 70, 70, 71. 

remedy of judgment creditor if illegally divided, § 71, 
71, 72. 

stands for security of all creditors, § 73, 74, 75. 

. withdrawal or division of, void, § 74, 76. 

division of, after dissolution, § 142, 124. 

form for subscription to, § 164, 150. 

See subscriptions. 
Cemeteries, laws relating to, not included herein, § 1, 17. 
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Certificate of organization, § 3, 20; § 5, 21. 
of incorporated company, §§ 9-11, 24, 25. 
fees for filing, § 12, 25. 
changes in, § 13, 26. 

of change in number of directors, § 25, 38. 
of election of clerk, § 34, 43. 

of election of clerk, penalty for not filing, § 35, 44. 
of shares attached or taken on execution, §§ 41-42, 46. 

to be filed with ^>ccretary of State not using franchise, 
§48, 49. 

of increase of capital, how filed, § 57, 55. 

of shares, how issued and transferred, §§ 63-64, 58. 

of payment of company debts by stockholders, § 81, 87. 

of shares in trusts, etc., void, § 118, 109, 110. 

of election of clerk, form for, § 151, 139, 140. 

of shares, form for, § 156, 143. 

of organization under general law, form for, § 166, 151. 

of chartered company, form for, § 168, 154. 
Change in certificate or charter, § 13, 26. 

of name, § 18, 31, 32. 

in number of directors, § 25, 38. 
Charitable Societies not included herein, § 1, 17. 

not to pay fee on charter, § 12, 25, 26. 
Charter, when corporations shall not be created by special, 
§ 6. 22. 

how regarded, § 6, 22. 

when in force, § 6, 22. 

when void, § 6, 22. 

acts additional to or repealing, § 6, 22. 

acceptance of, § 7, 23. 

first meeting under, § 8, 23. 

certificate of formation under, § 9-11, 24, 25. 

fees, when formed under, § 12, 26. 
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Charteb, change Id, § 13, 26. 

how far a contract, § 14, 27. 

repeal of, § 14, 27, 28. 

expired, may be revived, § 14, 28. 

extent of powers granted, § 15, 29. 

expiration of, dissolves company, § 140, 123. 

surrender of, dissolves company, § 140, 123. 

forfeiture of, dissolves company, § 140, 128. 

proceedings on termination of, § 143, 124, 125. 

voluntary termination of, §§ 145-147, 124, 125. 

form for certificate of organiz«ation under, § 168, 154. 

See ORGANIZATION. 

Clerk, may be elected by associates, § 2, 19. 
to certify to change of name, § 18, 32. 
corporation shall have, § 20, 34. 
continuance in office of, § 21, 34. 
to call meeting for special election, § 22, 35, 36. 
oath of, § 32, 42. 
to record votes, § 32, 42. 
must be a resident of the state, § 33, 42. 
to keep records at office, § 33, 42, 43. 
must keep list of stockholders when, § 33, 42, 4o. 
failure to keep such list, penalty, § 33, 42, 43. 
office of, to be within the state, § 33, 42, 43. 
certificate of election of, § 34, 43. 

penalty for failure to file certificate of election, § 35, 43. 
effect of not filing certificate or being sworn, § 35, 44 ; § 121 , 

112. 
cannot retain records when, § 36, 44. 
to produce records as evidence, § 39, 45. 

duties if shares are attached or sold on execution, §§ 41, 

42, 46. 
11 
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Clerk, to make returns to municipal officers, § 43, 47. 
to make returns to Secretary of State, § 44, 47. 
bis duty on reduction of capital, § 61, 57. 
to sign certificate of shares, § 63, 58. 

duty of, when officer has execution against the company, 

§82, 88. 

duty of, in case of execution sale of corporate property, 
§130, 118. 

certificate of election of, forms for, § 151, 139, 140. 

Combinations. See tbusts. 

Comity, in relation to foreign receivers, § 103, 101. 

Common Law, corporations created under, § 15, 29. 

Compensation of officers. See salaries. 

Completion of incorporation proceedings under general law, 
§5, 2L 

under legislative charter, § 11, 25. 
Conditional subscriptions, § 07, 64, 65. 
Consolidation, power of legislature to make, § 14, 28. 

powers, etc., of new company, § 18, 28. 

provisions relating to, §§ 84-98, 88-94. 
Constating Instruments, nature of, § 1, 18. 
Contract, charter, when a, § 14, 27. 
Contracts without corporate seal, when valid, § 16, 30. 

of corporate agents, § 99, 95-98. 

of steamboat companies, § 100, 98. 

effect of, when executed by agent, § 101, 99. 
Corporate name. See name. 
Corporate powers. See powers. 
Costs, travel of company, how computed, § 139, 122. 
Creditor cannot object to repeal of charter when, § 14, 28. 

rights on reduction of capital, § 60, 57. 

remedy against clerk not filing certificate of reduction of 
capital, § 61, 67. 
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Creditor may recover illegal dividend, § 69, (58. 

remedy when there has been unlawful division of capital, 

§ 71, 71, 72; § 74, 76. 
remedy, when corporate property is not attachable, § 71, 
71, 72. 

capital stock security for, § 73, 74-76. 

remedy of, against stockholders, § 75, 77. 

defence of stockholders against, § 76, 78-80. 

when stockholder is not liable to, § 77, 80-82. 

remedy of, against stockholders prior to 1871; how en- 
forced, §§ 78-80, 82-87. 

record of stockholders* claims against company to be 
shown to, § 81, 87. 

rights of, in proceedings on disposal of franchise, § 93, 92. 

may satisfy execution by debt due company, § 133, 119. 

may put company into insolvency, § 138, i21. 

may have trustees appointed, on expiration of charter, 
§ 143, 124. 

payment of debts to, by court trustees on dissolution, 

§144, 125. 
may bring bill to dissolve company, § 145, 125. 

Debts, corporate, must be paid before assets are reduced by 
dividends, § 69, 68. 
due company, how taken on execution, § 133, 119. 
how collected on dissolution by trustees, § 143, 124, 125. 
Decrease in number of directors, § 25, 38. 
Decree of dissolution, effect of, on foreign corporations, § 103, 

100, 101. 
Deeds executed by agent, effect of, § 101, 99. 
where recorded, § 102, 99. 
. of trusts and combinations, void, § 118, 109, 110. 
Defective Organization, what is not, § 8, 24. 
Defence in action to recover of stockholders, § 76, 78-80; 
§80, 86. 
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Definition of terms herein, § 1, 17. 

Demand, not necessary, in action to enforce stockholder's 
liability, § 76, 77. 

by creditor on stockholder, § 79, 85. 

of dower on coi*poration, § 126, 115. 
Deposit. See safe deposit companies. 
DiBECTORS number to be fixed by associates, § 2, 11). 

may be elected by associates, § 2, 19. 

majority of, to sign certificate of organization, § 3, 20. 

to sififn certificate of chartered company, § 9, 24. 

number and qualifications, § 20, 34; § 24, 37. 

to elect a president, § 24, 37, 38. See president. 

change in number, § 25, 38. 

powers, § 26, 38. 

notice of meetings, § 26, 39. 

effect of absence of, § 26, 39. 

majority of, a quorum, § 26, 39. 

relation to stockholders, § 27, 39, 40. 

responsible to company, § 27, 39, 40. 

misconduct of, § 27, 40. 

relation to creditors, § 28, 40. 

resignations of, § 29, 40. 

vacancies in board of, § 29, 40, 41. 

one of the, may be treasurer, § 30, 40. 

reports to be made by, § 49, 50. 

may act outside State, § .50, 51. 

when to sign certificates of shares, § 63, 58. 

to declare dividends, § 69, 68, 69. 
Discharge not granted to corporation in insolvency, § 138, 121. 
Disclosure of corporation in trustee process, § 128, 116. 
Disposal of franchise by company, provisions relating to, 
§§84-98, 88-94. 
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Dissolution, effect of decree of, on foreign corporations, § 103, 
100. 
causes for, § 140, 123. 
effect of, on corporate assets, § 141, 123. 
qualified existence after, § 142, 124. 
powers of court trustees on, § 143, 124. 
distribution of assets and payment of debts, § 144, 125. 
voluntary proceedings for, § 145, 125. 

trustees and receivers need not be appointed, when, 

§ 145, 126, 127. 
receivers and trustees, powers of, § 146, 126. 
court may control management of property, § 146, 126. 
no release from personal liability, § 147, 126. 
Distribution of capital forbidden, when, § 70, 70. 

of assets by court trustees on dissolution, § 144, 125. 
by the court on winding up, § 146, 126. 
Dividend, how to be made, § 69, 68. 
not payable when, § 69, 68. 
penalty for wrongful, § 69, 68. 
what are net profits, § 69, 68. 
who are to declare, § 69, 69. 
stockholders may recover declared, § 69, 69. 
must be general, § 69, 69. 
on preferred shares, § 69, 70. 
illegal, prohibited, §§ 69, 70, 69-71. 
if unlawful, remedy of judgment creditor, § 71, 71, 72. 
illegal, not valid when, § 74, 76. 
Division of property or capital. See capital; also dividend. 
Donation of corporate funds. See directors. 
Dower, demand of, on company, § 126, 115. 
Drafts. See negotiable paper. 

Duty of officers. See officers ; also under title of particular 
officer. 
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Election of officers. See officers, 

clerk's certificate of, § 34, 43. 

form for certificate of clerk's, § 151, 139, 140. 
Evidence of acceptance of charter, § 7, 23. 
Excuse for not making returns, § 48, 49. 

form for application for, § 154, 142. 
Execution, sale of shares on, § 42, 46. 

duty of clerk, when officer has, § 82, 88. 

levy on, § 125, 114, 115. 

sale of corporate lands and mortgage interests, § 129, 117. 

proceedings on, sale on, § 130, 117, 118. 

transfer after seizure on, § 131, 118. 

right of redemption, § 132, 118. 

debts due company, how taken on, § 133, 119. 

sale of corporate franchise to take toll on, §§ 134-137, 
119, 120. 
Executor, liability for stock held as, § 78, 82, 83. 
Exemption of mines from taxation, § 112, 107. 
Existence of Corporation, not dependent on regularity of 
call for first meeting, § 8, 24. 

how affected by failure of clerk to file election certifi- 
cate, § 35, 43, 44. 

of foreign corporations must be proved, § 103, 100. 

when admitted, § 121, 112. 

how questioned, § 121, 112. 

after dissolution for certain purposes, § 142, 124. 
Expiration, charter, how revived after, § 14, 28. 

See charter. 
Fees, on organization, § 4, 21. 

under legislative charter, § 12, 25. 

when changes in organization certificate is filed, § 13, 26. 

on increase of capital, § 58, 56. 
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First Meeting. See meeting. 

Foreign Corporations, consolidation of domestic with, pro- 
ceedings if stockholders dissent, § 98, 94. 
in this state, § 103, 99-101. 

business of bond and like, restricted, § 104, 101. ' 
powers of bank examiners as to, § 105, 101, 102. 
to publish statements, § 106, 102. 
service of process on, § 107, 102. 
duties of such, and agents, § 108, 103. 
penalties for violations of laws relating to, § 109, 104. 
service on, § 123, 113, 114. 
demand of dower on, § 12G, 115. 
Forfeiture of franchise, when incurred by neglect of clerk, 
§35, 43,44. 
of charter. See charter. 
Formation under general law, §§ 1-5, 17-22. 
under legislative charter, §§ 6-12, 22-26. 
when must be under general law, § 6, 22. 

See ORGANIZATION. 

Forms for officers, §§ 151-158, 139-144. 

for organization, §§ 159-168, 145-155. 
Franchise may be forfeited when, § 35, 43, 44. 

unused, company excused from filing return, § 48, 49. 

disposal of restricted, § 84, 88. 

remedy of dissenting stockholders on disposal of, 
§§85-98, 89-94. 

may be attached and taken on execution, § 125, 114, 115. 

sale of, on execution, §§ 134-137, 119, 120. 

rights of purchaser of, § 136, 120. 

redemption of, by corporation, § 137, 120. 
Fraud. See officers ; also directors. 
Freight, steamboat company for carrying, how organized, 

§1, n. 
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Gas Companies, not subject to insolvency law, § 138, 121. 
General Business corporations, how formed, § 1, 17. 
General Issue, effect of pleading, § 121, 112. 
General Law, definition of the term herein, § 1, 17. 

organization under, §§ 1-5, 17-22. 

corporations shall be organized under, § 6, 22. 

always subject to, § 6, 22. 
General Powers. See powers. 
Grant of corporate power to single person, § 7, 23. 

of privileges, rule relating to, § 15, 29. 
Guardian, stock held as, § 78, 82, 83. 
Hypothecated shares. See shares. 
Immunities. See exemption. 

Impairment of capital, reduction in case of, §§ 50-62, 56, 57. 
Incorporation. See charter; also organization. 
Increase in number of directors, § 25, 38. 

of capital, § 57, 55. 

on capital, fees payable on, § 58, 56. 
Insolvency, what corporations are subject to laws of, § 138, 
120, 121. 

proceedings, § 138, 121. 

no discharge granted, § 138, 121. 

does not affect liability of stockholders, § 138, 121. 

does not work dissolution, § 140, 123. 
Insolvent Company, power of directors, § 26, 38, 39. 

remedy of creditors and others in case of, § 75, 77, 78. 
Insurance Corporations not to be organized, how, § 1, 18. 
Judgment against company in enforcing stockholders' liability 
since 1871, § 75, 77, 78; § 76. 79; § 77, 80. 

against company, effect of, in action against stockhold- 
ders, § 79, 86, 
Judgment Creditor. See creditor. 



Digitized by 



Google 



MAINE CORPORATION LAW. 169 

Justice of Peace, when meetings may be called by, § 61, 52. 

proceedings at same, § 52, 53. 
Lands, corporations may hold and convey, § 19, 32. 

contract to convey and conveyance of, § 99, 98. 

taxation of corporate, § 113, 107; § 114, 108. 

of company, how sold on execution, § 129, 117; §§ 130-132, 
117, 118. 
Lease of franchise restricted, § 84, 88. 
Legislatubb not to grant charter when, § 6, 22. 

charter granted by, void unless accepted, § 7, 23. 

powers of, over the charter, § 14, 27, 28. 
Liability of stockholders. See stockholder. 
LiBRABiES not included herein, § 1, 17. 

License to be granted by bank examiner to foreign corpora- 
tions in certain cases, § 105, 101, 102. 
Limitations to powers of legislature in gmnting charter, § 6, 22. 

of corporate powers, § 14, 27, 28. 

of stockholder's liability. See stockholder. 
Limits of capital. See capital. 
Loan Companies, not to be organized how, § 1, 18. 

Location of company to be expressed in certificate, § 3, 20. — * '^L^r^^^ - ^V 
Machinery for manufacturing, how taxed, § 113, 107. 
Majority of shares, what constitutes, § 17, 31. 

of directors, a quorum, § 26, 39. 

of shares makes quorum in absence of specific provision, 
§50, 51. 
Managers. See directors ; also ojficers. 
Mandamus remedy for withholding corporate certificate by 

attorney general, § 3, 20. 
Manufactured goods, how taxed, § 113, 107. 
Manufacturing Corporations, how organized, § 1, 17. 

liability of stockholders in, prior to 1871, § 78, 83. 

machinery, stock and real estate, how taxed, § 113, 107. 



Digitized by 



Google 



170 A MANUAL OP 

Manufacturing Corporations, buildings and lands of, how 

taxed, § 114, 108. 
Mechanical Corporations, how organized, § 1, 17. 
Meeting, first, for organization must be held in state, § 1, 19. 

for organization under general laws, § 2, 19. 

first, for organization under charter, how called, § 8, 
23,24. 

not defective when, § 8, 24. 

by-laws may regulate, § 17, 80, 31. 

proceedings of, on change of name, § 18, 31, 32. 

on failure to hold annual, officers may be elected at 
special, § 21, 34, 35. 

clerk to call special, when, § 22, 36, 36. 

of directors, § 26, 39. 

of corporation, how called and conducted, §§ 50-63, 61-53. 

outside the state, § 50, 51. 

what is necessary notice of, § 50, 51. 

adjournment of, § 50, 52. 

who may preside, § 50, 52. 

called by a justice when, § 51, 52. 

moderator of, when called by justice, § 62, 53. 

by consent, § 53, 53. 

proxies and powers of attorney, § 64, 53. 

voting on mortgaged stock, § 55, 63, 54. 

first, what record must contain, § 56, 55. 

foim under general law for notice of first, § 160, 146. 

proof of notice, §§ 161-163, 146, 147. 

form under general law for record of first, § 164, 148. 

approval of record, § 165, 151. 
Mines, exemption of from taxation, § 112, 107. 
Mining Corporations, how organized, § 1, 17. 

buildings and lands of, how taxed, § 114, 108. 
Minority stockholders, provisions relating to, §§ 84-08, 88-94. 
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Misconduct. See directors; also officers. 
Moderator of corporation meeting, § 50, 52. 
of meeting called by a justice, § 52, 53. 
Mortgage debt of company, stockholder not liable for, § 77. 
80,81. 
interests of corporation, how sold on execution, §§ 130-132, 
117, 118. 
Mortgages, corporations may make, § 10, 32. 

in case of, proceedings if stockholder dissents to dis- 
posal of franchise, § 97, 94. 
of real estate, § 102, 99. 
of personal property, § 102, 99. 

foreign corporations restricted in dealing in, § 104, 101. 
Mortgaged Shares. See shares. 
Municipal Officers, returns to, § 43, 47. 

form for return to, § 152, 140. 
Name may be adopted at first meeting, § 2, 19. 

name of company to be expressed in the certificate, § 3, 

20. 
corporate, suits in, § 15, 28, 29; §121, 112. 
statutory power to change, § 18, 31. 
effect of change of, § 18, 31, 32. 
Negotiable Paper, power of directors to transfer or indorse, 
§26, 38. 
acts of agents concerning, § 99, 97, 98. 
Net Profits defined, § 69, 68. 
New Name. See name. 
No'^ES, foreign corporations restricted in dealing in, § 104, 101. 

See negotiable paper. 
Notice for first meeting of associates, § 2, 19. 

of first meeting to organize under special charter, § 8, 

23, 24. 
of objection to officers, how filed, § 21, 34, 35. 
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Notice for special meeting to elect officers, § 22, 35. 

of meeting of directors, § 26, 39. 

of meetings of corporation to be given, § 60, 51, 52. 

of adjourned meeting not necessary, § 60, 52. 

of meeting called by justice, § 51, 52. 

of meeting not necessary when, § 63, 53. 

of subscriptions, § 65, 61. 

of sale of shares for unpaid assessments, § 68, 66. 

must be given shareholders before disposal of franchise, 
§84, 88. 

of first meeting, forms for, §§ 160-163, 146, 147. 
Number of directors, § 24, 37. 

change in, of directors, § 25, J^. 
Oath of clerk, § 32, 42. 
Objection to election of officers, § 21, 34, 35. 
Objects of the corporation. See purposes. 
Office of treasurer of steamboat companies, § 30, 41. 

of clerk, where to be located, § 33, 42, 43. 

of the company, what is the, § 102, 99; § 122, 113. 
Officer, having precept to serve. See suits. 
Officers, may be elected, by associates, § 2, 19. 

corporations may elect, § 15, 29. 

tenure of, fixed by by-laws, § 17, 31. 

authority to make conveyances, § 19, 32. 

what, may be chosen, § 20, 34. 

how elected, § 21, 34. 

continuance of, in office, §§ 21, 22, 34-.36. 

warrant for meeting to elect, § 21, 35. 

objections to election of, § 21, 35; § 22, 36. 

special election of, § 22, 35, 36. 

power of, to dispose of corporate property, § 26, 38, 39. 

duty of, in case of service of writ or execution against 
the company, § 37, 44, 45. 
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Officers, penalty for Don-compliance, § 38, 45. 

duty of, in case of suits against corporate ofl&cer, § 39, 45. 
duty of, when shares have been distrained for taxes, § 40, 

45. 
duty of, when shares have been attached, § 41, 45. 
duty of, when shares are seized on execution, § 41, 46. 
to make returns to municipal officers, § 43, 47. 
returns of, to secretary of state, § 44, 47. 
subject to penalties for not making returns, § 45, 48. 
penalties for not making statements, § 47, 49. 
to sign and attest certificates of shares, § 69, 68. 
liable for fraudulent dividend, § 69, 68. 
penalty for not exhibiting books to assessors, § 105, 106. 
service on, in suits against company, § 123, 113. 
if none are found, service on company, how made, § 124, 

114. 
failure to elect, not cause for dissolution, § 140, 123. 
may bring bill to dissolve company, § 145, 125. 
dissolution does not release liability of, § 147, 126. 
forms for use of, §§ 151-158, 139-144. 
for particular officer, see title of same, as * President," 

etc. 
Organization, under general law, § 1, 17. 

specification of purposes, § 1, 18. 

first meeting for, § 2, 19. 

certificate of, § 3, 20. 

fees on, § 4, 21. 

when completed, § 5, 21. 

effect of, § 5, 21, 22. 

form for articles of association for, §§ 159-163, 
145-147. 

record of first meeting for, form for, § 164, 148. 

certificate of, form for, § 166, 151. 
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()ii(iANizATiON, under leuislative charter^ §§ 6-12, 22-26. 
when valid, § 8, 23, 24. 
when complete, § 11, 25. 
certificate of, form for, § 168, 164. 
chanfi^e in certificate of, § 3, -26. 
power of attorney to act at, form for, § 167, 153. 
Par Value of shares to be expressed in certificate of organiza- 
tion, § 3, 20; § 9, 24. 
of shares to be reduced on reduced capital, § 59, 56. 
Passengers, steamboat companies for carrying, how organ- 
ized, § 1, 17. 
Payment for stock, what is, § 73, 74. 
Penalty to enforce by-law, § 17, 31. 

for not keeping list of stockholders, § 35, 43, 44. 

for not filing certificate of election of clerk, § 35, 43, 44. 

for preventing use of records, § 36, 44; § 39, 45. 

for not furnishing names, etc., § 38, 45. 

for not making returns, how enforced, §§ 45, 46, 48. 

for not publishing statements, § 47, 49. 

of clerk not filing certificate of reduction of capital, § 61, 

57. 
for declaring illegal dividend, § 69, 68. 
for violating law relating to foreign corporations selling 

bonds, etc., § 109, 104. 
for unlawful combination or trust, § 119, 110. 
for refusal to answer secretary of state about trust, § 120, 
111. 
Personal Liability of stockholders. See stockholder. 
Personal Property, mortgage of, where recorded, § 102, 99. 
Place of business, what is a, § 102, 99. 
Pleadings, effect of, when name is changed, § 18, 32. 
Pledge. See shares. 
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Power of Attorney, stockholders may be represented by, 
§54. 53. 

to act at organization, form for, § 167, 153. 
Power of the legislature, over charter, § 14, 27, 28. 
Powers, corporate, how expressed in constating instruments, 
§1, 18. 

corporate, acceptance of, § 7, 23. 

control of legislature over corporate, § 14, 27, 28. 

of corporation upon consolidation, § 14, 28. 

of the corporation generally, § 15, 28, 29. 

seal, § 16, 29, 30. 

to make by-laws, § 17, 30, 

company may determine what, by its by-laws, § 17, 30, 
31. See BY-LAWS. 

to change name, § 18, 31, 32. 

by-laws cannot enlarge, § 17, 31. 

company may make mortgages, § 19, 82. 

to deal in shares, § 19, 32, SS, 

to hold and convey property, § 19, 33. 

to elect officers, etc., § 20, 34. 

company may change number of directors, § 25, 38. 

of directors, how exercised, § 26, 38, 39. 

to accept resignations and fill vacancies, § 29, 40, 41. 

of treasurer, § 30, 41. 

of trustees and receivers. See trustees ; also receivers. 

to call and conduct meetings, § 50, 51. 

must act within the state, § 50, 51. 

to reduce capital and issue new shares, §§ 59-62, 56, 57. 

disposal of franchise or consolidation, § 84, 88. 

of company agents, § 99, 96-98. 

corporation may vote to dissolve itself, § 145, 125. 

of officers. See officers ; also under title of particular 
officers. 
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Prkcept. See service. 

Pbeferbed Shares, dividends on, § 69, 70. 

President, how elected at first meeting, § 2, 19. 

to sign certificate of organization, § 3, 20. 

to sign certificate of chartered company, § 9, 24. 

elected by directors, § 23, 36. 

his qualifications, § 23, 36. 

compensation of, § 23, 36. 

his powers and duties, § 23, 36, 37. 

admissions of, § 23, 37. 

to sign certificates of shares, § 63, 58. 
Presiding Officer, of meeting called by justice, his liability, 

§51, 52. 
Priority of creditors to funds of stockholders, § 80, 86. 
Privileges. See powers. 
Proceedings. See votes. 
Profits, net, defined, § 69, 68. 
Promissory Xotes. See negotiable paper. 
Proof of service, notice of first meeting, forms for, §§ 161, 162, 

146, 147. 
Property, corporations may hold and convey, § 19, 32. 
Proprietors of lands, power to convey by vote, § 19, 32. 
Proxy, mode of voting by, may be regulated by by-laws, § 17, 
31. 

shareholders may be represented by, § 54, 53. 

when valid, § 54, 53. 

form for, § 155, 142. 
Public Acts, incorporation acts are, § 6, 22. 
Public Cemeteries, not included herein, § 1, 17. 
Public Corporations, not organized under general law, § 1, 
17. 

not subject to insolvency law, § 138, 121. 
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PuBCHASBB, of shares at tax sale, § 40, 45. 

of corporate franchise at execution sale, rights of, § 136, 
120. 
Purposes of the corporation, § 1, 17. 

when defined, § 2, 19, 

to be expressed in certificate, § 3, 20. 

for which corporations may receive a charter, § 6, 22. 
Qualified Existence. See dissolution. 
QuABRYiNO Corporations, how organized, § 1, 17. 
Quorum, pf stockholders, by-laws may fix, § 17, 30, 31. 

what constitutes, § 17, 31; § 21, 35. 

majority of directors a, § 20, 39. 

of shares, what is, § 50, 51. 
Railroad Corporations not included herein, § 1, 18. 

not subject to insolvency law, § 138, 121, 
Ratification of unauthorized acts, when not valid, § 2, 19. 

of acts of agents, § 99, 96-99. 
Real Estate of corporation, how taxed, § 113, 107. 

what is, for taxation, § 113, 107. 

of manufacturing, mining and smelting companies, how 
taxed, § 114, 108. 

of company, how sold on execution, §§ 129, 130, 117. 
Receipt form for subscription agents, § 158, 144. 
Receivers, certain acts affecting capital not valid against, 
§74, 76. 

remedy of, against stockholders of insolvent company, 
§75, 77. 

appointed by another state, § 103, 101. 

need not be appointed, when, § 145, 125, 126, 

on voluntary dissolution, may be appointed by court, 
§146, 126. 
Records, votes to be entered in by clerk, § 32, 42. 

12 
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Records, where to be kept, § 33, 42. 

are evidence, § 33, 42, 43. 

access to, § 33, 42, 43. 

clerk cannot retain, § 36, 44. 

penalty for preventing access to, § 36, 40. 

clerk to produce in trials, § 39, 45. 

of meeting held by consent, § 53, 53. 

names of shareholders to be included, at first meeting, 
§56, 55. 

to be produced in suit of creditor, § 71, 72. 

of proceedings at meeting for organization, form for, 
§164-165, 148-151. 
Redemption of corporate property sold on execution, § 132, 
118. 

of franchise sold on execution, § 137, 120. 
Reduction of capital, §§ 59-62, 56, 57. 
Reoistbb of Deeds, to file certificate of organization, § 3, 20. 

to record certificate of chartered company, § 10, 25, 
Release of subscriptions, § 65, 62. 
Remedies. See suits. 
Repeal of charter, power of legislature to, § 14, 27, 28. 

of charter, when creditor cannot object to, § 14, 28. 
Reports to be made by directors, § 49, 50. 
Residence of a corporation, § 102, 99. 

of a corporation in trustee process, § 127, 1 15. 

Resignation of directors, § 29, 40. 
Returns to municipal officers, § 43, 47. 

to secretary of state, § 44, 47. 

what constitutes a compliance in making, § 45, 47. 

penalties for not making, § 45, 48. 

action by attorney general when not made, § 46, 48. 

excuse for not filing, § 48, 49. 
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Returns by officer, on precepts. See suits. 

forms for corporate, §§ 152, 153, 140, 141. 

form for application to attorney general to be excused 
from, §154, 142. 
Revival of corporation, § 14, 28. 

Safe Deposit Companies not to be organized, how, § 1, 18. 
Salaries of officers, corporation shall fix, § 20, 34. 
Salary of president, § 23; 36. 
Sale of corporate property by directors, § 26, 38. 

of shares on execution, § 42, 46. 

of shares for unpaid assessments, § 68, 66, 67. 

of franchise, restricted, § 84, 88. 

of real estate and mortgage interests, on execution, 
§§ 129, 130, 117, 118. 

of corporate franchise on execution, § 134, 110. 

of franchise or assets, not cause for dissolution, § 140, 
123. 

of real estate by court trustees on dissolution, § 143, 124. 
Savings Banks not to be organized, how, § 1, 18. 
Seal, corporations may have a common, § 16, 29, 30. 

when, need not be used, § 16, 30. 

what may be adopted; how affixed, § 16, 30. 

need not be designated as common, § 16, 30. 

what constitutes, § 16, 30. 
Secretary. See clerk. 

Secretary of State, to file certificate of organization, § 3, 20.- 
fees of, § 4, 21. 

to file certificate of chartered company, § 10, 25. 
fees of, §12, 26,26. 

in case of changes in certificate or charter, § 13, 26. 
fees for, § 13. 

to record change of name, § 18, 32. 
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Secretary of State, retunis to, § 44, 47. 

his duty when retuiii has not been made, § 46, 48. 

duty when return has been made, § 46, 48, 49. 

his duty in filing certificate of increased capital, § 58, 56. 

in relation to trusts, § 120, 110, 111. 

forms for return to, § 153, 141. 
Service on clerk when deemed on corporation, § 34, 43. 

of precepts against the company, duty of corporate oflS- 
cers in case of, § 37, 44, 45. 
penalty for non-compliance, § 38, 45. 

of writ, etc., on the coi-poration, § 123, 113, 114. 

when no corporation officer can be found, § 124, 114. 

in trustee process, § 127, 116; §128, 116, 117. 
Shares, capital to be divided into, § 2, 19. 

par value and owners to be expressed in certificate, § 3, 
20. 

sale of, for non-payment of assessments, § 17, 31. 

right of corporation to deal in, § 19, 32, 33. 

distrained for non-payment of taxes, § 40, 45. 

attached, proceedings, § 41, 46. 

sold on execution, § 42, 46. 

what is a quomm of, § 50, 61. 

represented by proxy and power of attorney, § 54, 53. 

mortgaged, may be voted on, § 55, 53. 

mortgaged, to company shall not be voted, § 55, 54. 

owned by the company not to be voted, § 55, 54. 

capital shall be divided into, § 56, 55. 

par value of, may be reduced, § 59, 56. 

after reduction of capital, how issued, § 62, 57. 

certificates of, § 63, 58. 

transfer of, § 64, 58, 59. 

assessments on, § 68, 66, 67. 
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Shares, sale of, to pay assessments, § 68, 66, 67. 
when dividends do not pass with, § 69, 68. 
preferred, dividends on, § 69, 70. 
what is payment for, § 73, 74. 

cancellation or surrender of, not valid when, § 74, 76. 
transfer of, to company, void when, § 74, 76. 
value of, if owners dissent to disposal of franchise, how 
fixed, §85, 89; §88, 90. 

when so determined, become company's, § 88, 90. 
deposit of shares, § 92, 92. 
rights of creditor, § 93, 92. 
taxation of, §§ 110, 111, 105, 106. 
form for certificate, § 156, 143. 
form for transfer of, § 157, 143. 
Shabeholder. See stockholder. 
Signing certificates of shares, § 63, 58. 
Smelting Companies, buildings and lands of, how taxed, 

§114, 108. 
Societies, benevolent and charitable not included herein, 

§ 1, n. 

Special Election of officers, § 21, 22, 34-36. 

Special Meeting. See meeting. 

State, corporation must act within, § 50, 51. 

directors may act outside, § 50, 51. 

actions against corporations in behalf of, § 122, 112. 
State Treasurer, fees on organization under general law, 
§4, 21. 

fees under legislative charter, § 12, 25. 
Statements, penalty for not making, § 47, 49. 

printed reports of directors, § 49, 50. 

of condition of company to be shown when, § 81, 87. 

foreign corporations to publish, when, § 106, 102. 
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Steamboat Companies, how organized, § 1, 17. 

office of treasurer, § 30, 41. 

contracts and agents of, § 100, 98. 
Stock used in manufacturing, how taxed, § 114, 108. 

See capital; shabes; subscriptions. 
Stockholder, agreement to foi*m company does not make, 

§1, n. 

by-law cannot render liable when, § 17, 31. 

power to change name, § 18, 31, 32. 

remedy of, who object to officers, §§ 21, 22, 34-36. 

director must be, § 24, 38. 

may vote to change number of directors, § 25, 38. 

remedy for injury by action of directors, § 27, 40. 

list of, must be kept by clerk, § 33, 42. 

evidence when, § 33, 42. 
right to be notified of meetings, § 50, 51. 
may be represented by proxy, etc., § 54, 5-3. 
may vote on mortgaged stock when, § 55, 53, 54. 
names of, shall be entered of record, § 56, 55. 
may vote to increase capital, § 57, 55. 
may vote to reduce capital, § 59, 56. 
his rights on reduction of capital, § 60, 50, 57. 
certificate of shares, how issued to, § 63, 58. 
transfer of shares, § 64, 58. 
neglecting to pay assessments, § QS, 60, 67. 
penalty for aiding in wrongful dividend, § 69, 68 
may recover dividend, § 69, 69. 
remedy of, for wrongs as to dividends, § 69, 69. 
preferred, his rights to dividends.. § 69, 70. 
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Stockholdeb, personal liability of, since 1871, §§ 72-77, 73-81. 

extent of liability of, § 72, 73, 74. 

what constitutes valid payments for stock by, § 73, 74. 

remedies against, to enforce personal liability, § 75, 77. 

defense of, in actions against, § 76, 78. 

not liable when, § 77, 80. 

personal liability of, prior to 1871, §§ 78-80, 82-87. 

extent of his liability, § 78, 82. 

demand on, by creditor, § 79, 85. 

action against, by creditor, § 70, 85. 

what may be proved to reduce liability, § 80, 86. 

voluntary payment to company creditor, § 80, 86. 
record of claims of, against corporation, § 81, 87. 
remedy if deprived of defense by treasurer, § 81, 87. 
clerk to furnish list of, in certain cases, § 82, 88. 
may recover of company in certain cases, § 83, 88. 
consent by, to disposal of franchise, § 84, 88, 89. 
dissenting to disposal of franchise, proceedings, §§ 84-98; 
88-94. 

when assent to disposal of franchise shall be pre- 
sumed, § 90, 91. 

if incapacitated, proceedings, § 91, 91. 

deposit of shares, by, in such cases, § 92, 92. 

proceedings in such cases, §§ 93-96, 92-94. 

pending actions not affected, § 97, 94. 

like proceedings in other states, § 98, 94. 
combinations and trusts of, prohibited, § 117, 109. 
penalties for violation, § 119, 110. 
liability of, not affected by insolvency proceedings, § 138, 

121. 
become tenants in common on dissolution, § 141, 123. 
may have trustees appointed, on expiration of charter, 

§143, 124. 
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Stockholder, distribution to, by court trustee on dissolu- 
tion, § 144, 125. 

may bring bill to dissolve corporation, § 145, 125. 

dissolution does not release liability of, § 147, 126. 

See SUBSCRIPTIONS. 
Subscribers to stock, of insolvent company, remedy against, 
§75, 77. 

defense of, in actions by creditors, and others, § 76, 78. 

See SUBSCRIPTIONS. 
Subscriptions not invalid by change of name, § 18, 32. 

to capital stock, § 65, 59-62. 

notice of, § 65, 61. 

release of, § 65, 61-62. 

assessments on, §§ 65-68, 59-67. 

conditions implied by, § 66, 62-64. 

conditional, § 67, 64. 

agents* receipt, form for, § 158, 144. 

for stock, form for, § 164, 150. 
Suits, power and liability of corporations as to, § 15, 28; 
§121, 112. 

not defeated by change of name, § 18, 82. 

maintainable by treasurers, § 31, 42. 

service on company, how made, § 34, 43; § 123, 113. 

attachment of shares, duty of officers, § 41, 46. 

sale of shares on execution, duty of officers, § 42, 46. 

by attorney general for not filing returns, § 40, 48, 49. 

proceedings when stockholders dissent to disposal of 
franchise, §§ 84-98, 88-94. 

pending not affected by proceedings on disposal of fran- 
chise, § 97, 94. 

in name of agent, § 99, 98. 

by and against foreign corporations, § 103, 99. 
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Suits, service of process in certain cases of foreign corpora- 
tions, § 107, 102, 103. 

effect of, § 121. 112. 

where brought, § 122, 112, 113. 

service on company, § 123, 113, 114. 

service when no company officer can be found, § 124, 114. 

attachment, how made, § 125, 114, 115. 

demand in, for dower, § 126, 115. 

residence of company in trustee process, § 127, 115. 

proceedings where company is trustee, § 128, 110, 117. 

sale of corporate lands on execution, § 129-1.32, 117, 118. 

debts due company, how taken on execution, § 1.33, 119. 

execution sale of franchise, §§ 134-137, 119, 120. 

insolvency proceedings, § 1.38, 120. 

travel of corporation, § 139, 122. 

carrying on, after corporate dissolution, § 142, 124. 

for dissolution of company, §§ 145, 140, 125, 126. 

by creditor against stockholder, to enforce personal lia- 
bility. See CBEDITOR. 
Surrender of charter. See charter. 

of stock not valid, when, § 74, 76. 
Tables of Parallel Sections. 

Revised Statutes to this book, § 148, 127, 128. 

Public laws to this book, § 149, 129. 

chapters forty-six and forty-eight, R. S., § 150, 130-137. 
Taxation of shares of residents, § 110, 105. 

of non-residents, § 111, 105. 

mines exempted from, § 112, 107. 

machinery goods and real estate, § 113, 107. 

of property of manufacturing, mining and smelting com- 
panies, § 114, 108. 

when clerks fail to make returns, § 115, 108. 
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Taxation, for what purposes corporate property is subject 

to, § 110, 108. 
Taxes, shares distrained for non-payment of, § 40, 45. 
Telegraph Companies not to be organized, how, § 1, 18. 
Telephone Companies not to be organized, how, § 1, 18. 
Tenure of officers, regulated by by-laws, § 17, 31. 

of corporate officers, §§ 20-22, 84-36. 
Terms, definition of, § 1, 17. 
Title to land by vote, power to pass, § 19, 32. 

of person to whom shares are issued must be known, 
§63, 58. 

to shares when passed, § 64, 58. 

to shares sold to pay assessment, § 68, 66. 
TjtANSFER of shares for security, right of voting, § 55, 53. 

of shares, how made, § 64, 58. 

when complete, § 64, 59. 

of shares, when dividends do not pass with, § 69, 68. 

relieves stockholder from liability, when, § 77, 80; § 78, 
82. 

of mortgage or mortgage debt, when not valid, § 131, 118. 

of stock, form for, § 157, 143. 
TREASURER may bo elected by associates, § 2, 19. 

to sign certificate of organization, § 3, 20; § 9, 24. 

corporation shall have, § 20, 34. 

to give bond, § 30, 41. 

may be director, § 80, 41. 

of steamboat companies, office of, § 30, 41. 

duties and powers, § 30, 41, 42. 

suits maintainable by, § 31, 42. 

duties where officer has precept against company, § 37, 
44. 
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Treasurer, duties if shares are attached or seized ou execu- 
tion, §§ 41, 42, 46. 
to make returns to municipal officers, § 43, 47. 
to make returns to secretary of state, § 44, 47. 
to sign certificate of shares, § 63, 58. 
to sell shares for unpaid assessments, § 6S, 66. 
to keep records of stockholders' claims against company, 

§81, 87. 
to show condition of company to creditor, § 81, 87. 
remedies by stockholder against, for neglects, § 81, 87. 
certificate of payment by stockholder, § 81, 87. 
form for returns to municipal officers by, § 152, 140. 
form for returns to secretary of state by, § 153, 141. 
Treasurer op State, fees to be paid to, on formation of com- 
pany, § 4, 21; §12, 25. 
Trust Companies, not to be organized how, § 1, 18. 
Trustee, liability for stock held as, § 78, 83. 
Trustees, certain acts affecting capital not valid against, § 74, 
76. 
remedy of, against stockholders of insolvent company, 

§75, 77. 
power of, appointed by court on dissolution, § 143, 124, 

125. 
distribution of assets by, § 144, 125. 
need not be appointed when, § 145, 125, 126. 
on winding up, may be appointed by court, § 146, 126. 
Trustee Process, residence of company in, § 127, 115, 116. 

company summoned as trustee, proceedings, § 128, 116, 
117. 
Trusts, prohibited, § 117, 109. 

certificates of stock in and deeds of, void, § 118, 109. 
penalties for engaging in, § 119, 110. 



Digitized by 



Google 



188 A MANUAL OF 

Trusts, duties of secretary of state and attorney general 

in case of, § 120, 110, 111. 
Ultra Vires, when a defence, § 15, 29. 

dealing in shares when not, § 19, 32. 
Unauthorized acts of agents, § 99, 95-98. 
Vacancies in board of directors, § 29, 40, 41. 
Validity of organization. See organization. 
Voluntary dissolution. See dissolution. 
Votes, by-laws may fix number stockholders may have, § 17, 
30, 31. 

by proxy, how regulated, § 17, 31. 

conveying title to lands by, § 19, 32. 

to change number of directors, § 25, 38. 

clerk to record, § 32, 42. 

liability for rejection of, § 52, 53. 

by proxy, § 54, 53. 

on mortgaged shares, § 55, 53, 54. 

on shares pledged to company, § 55, 54. 

to increase capital, § 57, 55. 

to reduce capital, § 59, 50. 

to dissolve company, § 145, 125. 
Warrant. See notice. 

Water Companies, not subject to insolvency law, § 138, 120. 
Withdrawal of capital not valid, when, § 74, 76. 

See capital. 
Winding up. See dissolution. 
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